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AMENDED AND RESTATED
LEASE AGREEMENT

THIS AMENDED AND RESTATED LEASE AGREEMENT is made and entered into by and
between LCOR ALEXANDRIA L.L.C. ("Lessor") and the UNITED STATES OF AMERICA,
(hereinafter sometimes referred to as the "Tenant" or sometimes referred to as the "Government"),
acting by and through the Administrator of General Services, on the ﬂ_‘day of December, 2001.

WITNESSETH:

WHEREAS, the Government conducted a competitive lease procurement to secure a lease of office
and related space to serve as the headquarters of the United States Patent and Trademark Office
pursuant to 10 USC §2305(a) and 40 CFR §570; and

WHEREAS, following the completion of and in accordance with the requirements of such
competitive procurement, the Lessor and the Government entered into that certain Lease Agreement
for the lease of office space by the Government to serve as the new headquarters for the United States
Patent and Trademark Office dated June 1, 2000 (the "Original Lease"); and

WHEREAS, the Original Lease has been in full force and effect since the Award (as hereinafter
defined); and

WHEREAS, the Lessor and the Government have agreed to various modifications and amendments
to the Original Lease contemplated by the Original Lease or authorized by the "Changes" clause in
Section 9.27 thereof;, and

WHEREAS, the parties have agreed to enter into this Amended and Restated Lease Agreemcnt
which shall fully supercede the Original Lease.

WHEREAS, the Administrator of General Services (the "Administrator") as head of the United
States General Services Administration (the "GSA") acting on behalf of the United States of America
is authorized to lease the Leased Premises (as hereinafter defined) and has delegated authority to the
Contracting Officer (as hereinafter defined) to enter into and execute this Lease on behalf of the
Government; and

WHEREAS, the parties agree that Lessor shall construct the Buildings (as hereinafter defined), the
parking garages and all other improvements contemplated by this Lease to be constructed on the Site

(as hereinafter defined) pursuant to the terms of this Lease; and

WHEREAS, the parties hereto agree that the Initial Term (as defined herein) of this Lease shall be
for a firm term of twenty (20) years; and

WHEREAS, the parties agree that the Government shall have the options to renew and extend the
Lease Term following the Initial Term as set forth more fully herein; and
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WHEREAS, the parties agree that the Government shall have the options to purchase the Facility (as
hereinafter defined), as set forth more fully herein.

NOW THEREFORE, in consideration of the mutual covenants and promises set forth herein and
other good and valuable consideration, the parties hereto agree as follows:

ARTICLE I
DEFINITIONS / RULES OF CONSTRUCTION

1.1. Definitions of Words and Terms. For all purposes of Articles I through IX of this Lease
'(but not including the Schedules attached hereto), the following terms and phrases shall have the
meaning set forth in this Section 1.1 regardless of whether such terms and phrases are capitalized
(except to the extent capitalization is required by the definitions set forth below). Whenever there is a
reference to the Tenant, General Services Administration, the GSA or the Government, such term
shall be deemed to refer not only to such party, but also shall be deemed to collectively refer to the
U.S. Patent & Trademark Office (the "USPTO") or any other agency or instrumentality of the United
States Government which is the occupant at any time of all or a portion of the Leased Premises, but
all covenants and obligations of Tenant hereunder are and shall continue to be general, full faith and
credit obligations of the United States of America, not subject to-the availability of appropriated
funds. .

Engineering Nomenclature

AHU  air handling unit HVAC heating, ventilating and air conditioning
BAS  building automation system kW W x 1000
Btu British thermal unit IAQ indoor air quality
Btuh  British thermal unit per hour MCC  Motor Control Center
cfm ‘cubic feet per minute MW  Wx 1,000,000
Ccv constant volume : NC noise criteria
DX direct expansion psi pounds per square inch
EMCS energy management control system Ibs./SF  pounds per square foot
F Fahrenheit VAV  variable air volume
FACP Fire Alarm Control Panel VFD  variable frequency drive
FPS feet per second w watts
gpm gallons per minute WLF  walkable linear feet

° degree

"10-Year Extension Term shall have the meaning set forth in Section 2.3.

"S-Year Extension Term shall have the meaning set forth in Section 2.3.

"Above GSA-Standard Fit-Out Sums" shall have the meaning set forth in Section 3.2(c).
"Accept" or "Acceptance” shall have the meaning set forth in Section 5.7.8.

"ADA" shall have the meaning set forth in Section 8.2.2.
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"Administrator" shall have the meaning set forth in the recitals to this Lease (only if capitalized).
"APE" shall have the meaning set forth in Section 8.2.3.

"Applicable Law" and "Applicable Laws" means applicable law in force as of June 1, 2000, including
without limitation, any federal, state, county, municipal or other governmental or quasi-governmental
law, statute, ordinance, code, rule, regulation or requirement, and all judicial, administrative or other
governmental, quasi-governmental or arbitration orders, injunctions, writs, judgments, decrees,
rulings, or other directives, unless the same are stayed in accordance with Applicable Law.
Whenever this Lease refers to the Government or a Government representative having the right to
"approve" some action or status herein, the Government shall not be deemed to have made a
determination that the subject matter being submitted for approval complies with Applicable Law.

"Appropriate Office of the State Employment Service System" shall have the meaning set forth in
Section 9.32(a).

"Approved List" shall have the meaning set forth in Section 2.3.3(g) and 2.4.3(e).
"As-Built Drawings" shall have the meaning set forth in Section 5.8.4.
"ATS" shall have the meaning set forth in Section 8.11.3.

"Automatic Sprinkler System" shall have the meaning set forth in Section 7.7.1(a).

"Award" or "Lease award" means the creation of a binding lease between the parties hereto as of June
1, 2000.

"BAS" shall have the meaning set forth in Section 8.10.5.
"Base Building" shall have the meaning set forth in Section 2.5.1.
"Base Building Joint Use Requirements" shall have the meaning set forth in Section 8.1.2.

"Base Building Spaces" shall have the meaning set forth in Section 8.1.3.

"Base Building Construction Schedule" shall have the meaning set forth in Section 5.4.6(b).

"Base Building Standard Requirements” shall have the meaning set forth in Section 8.1.2.

"Base Rent" is that portion of rent to be paid by the Government for the Space Lease component of
this Lease and shall be equal to the product of (i) the rentable square footage of the Leased Premises,
as determined in accordance with Section 2.1.1 below (not to exceed 2,386,940) and (ii) Twenty-Four
and 72/100 Dollars (824.72). Base Rent is exclusive of Service Agreement Rent.

"Base Year" shall have the meaning set forth in Section 2.6.4.

"BCC" shall have the meaning set forth in Section 8.13.1.
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"BOCA" shall have the meaning set forth in Section 8.2.1.

"Bona Fide Agency” shall have the meaning set forth in Section 9.21(b).

"Bona Fide Employee" shall have the meaning set forth in Section 9.21(b).
"Budget" shall have the meaning set forth in Section 5.6.8.
"Building" or "Buildings" shall refer individually or collectively, as the context requires, to each

building containing any portion of the Leased Premises, even if the Leased Premises are located in
more than one building.

"Building A", "Building B", "Building C", "Building D" and "Building E" shall refer to each such
building identified on Schedule 2.1.A.

"Building Floor Plans” shail mean those certain building floor plans which demonstrate the design
and layout of the Leased Premises and are included as part of the Design Documents.

"Campus” shall mean the Facility, including, without limitation, the Campus Green. (See Schedule
1.1.1 attached hereto and made a part hereof.)

"Campus Green" shall mean that open-spaced area as further described in Section 8.4.6 and depicted
and shown on Schedule 8.4.6 attached hereto and made a part hereof and commonly known as
"Dulany Gardens".

"Capital repair and replacement” means a repair, replacement or improvement made to the Leased
Premises the useful life of which is two years or greater and the cost of which is not less than Five

Thousand Dollars ($5,000) and which is required to be capitalized (rather than expensed) consistent
with generally accepted accounting principles.

"CCTV" shall have the meaning set forth in Section 8.13.1.
"CDs" shall have the meaning set forth in Section 5.6.7(a).

" Certification" shall have the meaning set forth in Section 5.7.11.
"City" shall have the meaning set forth in Section 2.1.

"Claim" shall have the meaning set forth in Section 9.29(c).

"Code" shall have the meaning set forth in Section 8.2.1.

"Commencement Date" shall have the meaning set forth in Section 5.7.9.

"Common Areas" shall mean any and all of the following areas, improvements and facilities to the
extent part of, located on or situated in the Site or Facility, including, without limitation, entrances
and exits, landscaped areas, loading areas, pedestrian walkways, roadways, sidewalks, atriums,
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courtyards, concourses, stairwells, ramps, restrooms and lounges, egress hallways and corridors,
lobbies, elevators and elevator lobbies. Common Areas shall not include the Occupiable Space, the
Campus Green, the garages, the office townhouses, the Building penthouses, mechanical and
electrical closets and transformer vaults. The parties acknowledge that certain Common Areas shall
be for the exclusive use of the Tenant for security reasons, as set forth herein in more detail.

"Composite Acceptance Date" shall have the meaning set forth in Section 5.7.10.

"Construction Manager" shall have the meaning set forth in Section 5.4.3.
"Construction Schedule" shall have the meaning set forth in Section 5.4.6(c).
"Contingent Fee" shall have the meaning set forth in Section 9.21(b).

"Contract" and "Contractor” means "Lease” and "Lessot,” respectively (only if capitalized).

"Contracting Officer" or "CO" means the person with the authority to enter into, administer, and/or
terminate contracts and make related determinations and findings on behalf of the Government. The
term includes certain authorized representatives of the Contracting Officer acting within the limits of
their authority as delegated in writing by the Contracting Officer. The initial CO for the purposes of
this Lease shall be James Smale.

"COR" means the Contracting Officer Representatives designated in writing by the CO, as more fully
defined in Section 6.5.2(f).

"Cost Estimate” shall have the meaning set forth in Section 5.6.8.

"Cost of Living Index" shall have the meaning set forth in Section 2.7.2.

"DCP" shall have the meaning set forth in Section 6.4.3(b).

"Day" shall mean a calendar day, unless there is an express reference to a "working day," which shall
mean and reference Monday through Friday, except for U.S. Government declared holidays or days

on which the U.S. Government operating in Washington, D.C. closes due to inclement weather or
other unforseen circumstances.

"Delay” shall have the meaning set forth in Section 5.7.12 (only if capitalized).

"Delivery Date" means the date specified in or determined pursuant to the provisions of this Lease for
delivery of all or any portion of the Leased Premises to the Government, improved in accordance
with the provisions of this Lease and substantially complete, as such date may be modified in
accordance with the provisions of this Lease.

"Delivery Schedule" shall have the meaning set forth in Section 2.5.3.

"Delivery Time" means the number of days provided by this Lease for delivery of all or any portion
of the Leased Premises to the Government, as such number of days may be modified in accordance
with the provisions of this Lease.
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"Design Documents” means the design development drawings, related specifications and
miscellaneous drawings described on Schedule 1.1.2 attached hereto, together with the Government's
comments thereto and the Lessor’s response to such comments, both of which are attached to and
made a part of Schedule 1.1.2.

"Development Plan" shall have the meaning set forth in Section 5.4.1.

"DIDs" shall have the meaning set forth in Section 5.6.6.

"EFT" shall have the meaning set forth in Section 3.4.2(a).

"EMCS" shall have the meaning set forth in Section 8.10.5.

"Emergency Service Calls” shall have the meaning set forth in Section 6.8.2(a).

"Employment Openings" shall have the meaning set forth in Section 9.32(a).

"EP" shall have the meaning set forth in Section 6.4.3(b).

"EPA" shall have the meaning set forth in Section 6.10.3.

"EPS" shall have the meaning set forth in Section 8.11.3.

"Equivalent Level of Safety” shall have the meaning set forth in Section 7.7.1(b).

"Excusable Delays" mean delays arising without the fault or negligence of Lessor and Lessor's
subcontractors and suppliers at any tier, and shall include, without limitation, (i) acts of God or of the
public enemy, (ii) acts of the United States of America in either its sovereign or contractual capacity,
(iii) acts of another contractor in the performance of a contract with the Government, (iv) fires, (v)
floods, (vi) epidemics, (vii) quarantine restrictions, (viii) strikes, (ix) freight embargoes, (x) unusually
severe weather, or (xi) delays of subcontractors or suppliers at any tier arising from unforeseeable
causes beyond the control and without the fault or negligence of both the Lessor and any such
subcontractor or supplier.

"Expiration" shall have the meaning set forth in Section 2.3.3(a) and 2.4.3(a).

"Extended Hours" shall have the meaning set forth in Section 6.6.1(b)(4).

"Extension Option" shall have the meaning set forth in Section 2.3.

"Extension Term" shall have the meaning set forth in Section 2.3.

"Facility" is the collective reference to the Site, the Leased Premises, all portions of the Buildings, all
parking areas on the Site, all landscaping, site roadways, pedestrian passageways and other portions
of the Site, together with all utilities (to the extent not owned by any public utility company),
mechanical systems, fixtures and equipment located on the Site (only if capitalized).

"Facility Manager"” shall have the meaning set forth in Section 6.6.1(b)(3).
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"FACP" shall have the meaning set forth in Section 7.9.4.

"Fair Annua| Rent" shall have the meaning set forth in Section 2.3.2.
"Fair Market Value" shall have the meaning set forth in Section 2.4.2.
"FCC" shall have the meaning set forth in Section 8.13.1.

"Final Environmental Impact Statement" shall have the meaning set forth in Section 2.10.

"Financial Closing" shall have the meaning set forth in Section 5.1.1(a).

"Fit-Out" shall have the meaning set forth in Section 2.5.1.

"Fit-Out Allowance" shall have the meaning set forth in Section 2.5.1.

"Fit-Qut Construction Schedule" shall have the meaning set forth in Section 5.4.6(c).

"Fixed Purchase Price" shall have the meaning set forth in Section 2.4.2.

"Fixed Rental Rate" shall have the meaning set forth in Section 2.3.2.

"Fully Loaded" as used in Schedule 5.6.10 is an economic term meaning that the labor costs referred
to therein include all insurance and other fringe benefits, all social security, worker’s compensation
and other withholdings and all federal, state and local employment and other taxes.

"GAAP" shall have the meaning set forth in Section 1.2(c).

"Government" shall have the meaning set forth in the Preamble.

"Government Delay" shall have the meaning set forth in Section 5.7.11.

"Government Equipment" shall have the meaning set forth in Section 6.8.5.

"GSA" shall have the meaning set forth in the recitals to this Lease.

"Hazardous Materials" shall have the meaning set forth in Section 7.4.

"IAQ” shall have the meaning set forth in Section 7.14.3.

"Improper Influence” shall have the meaning set forth in Section 9.21(b).

"Independent” when used in the context of independent HVAC or an independent HVAC system
shall mean that the portion of the Leased Premises in question shall be served by a separate AHU,
computer room air conditioning unit or fan cool unit, as the case may be, serving only the portion of

the Leased Premises in question. The cooling tower(s) and chiller(s) serving such separate and
dedicated AHUs, computer room air conditioning units or fan coil units may serve all or any other

INITIALS:
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portion of the Leased Premises in the Building in which the portion of the Leased Premises served by
the independent HVAC system is located. Performance requirements for all independent HVAC
systems shall not be diminished by combined or shared usage of cooling tower(s), chiller(s), duct and
pipe risers, humidification systems, fresh air intakes or air exhausts.

"Initial Deposit” shall have the meaning set forth in the definition of "Service Reserve Account.”
"Initial Term" shall have the meaning set forth in Section 2.2.

"ITEPS" shall have the meaning set forth in Section 8.11.3.

"Joint Use Space(s)" shall have the meaning set forth in Section 8.15.

"Kickback" shall have the meaning set forth in Section 9.22(a).

"LAN Room" shall have the meaning set forth in Section 8.12.4.

"Lease" means this Amended and Restated Lease Agreement containing 198 pages, the completed
SF-2 which precedes this written lease agreement, the completed supplemental lease agreement
which precedes the SF-2, all schedules and exhibits referenced herein and attached hereto, and all
documents and drawings expressly incorporated herein by reference.

"Leased Premises” shall have the meaning set forth in Section 2.1.
"Lease Term" shall have the meaning set forth in Section 2.3.
"Lease Year" shall have the meaning set forth in Section 5.7.9.

"Lessor" means LCOR Alexandria L.L.C. or any permitted successor or assign of LCOR Alexandria
L.L.C.

"Lessor Delay” shall have the meaning set forth in Section 5.7.11.

"Lessor's Lender" means any financial institution or trustee which is the holder of a first mortgage,
deed of trust or other security instrument that constitutes a lien on all or a portion of Lessor's interest
in the Leased Premises, or any other security interest in or assignment of this Lease or the Rent
hereunder. Lessor's Lender may appoint, in writing, a master servicer, surety, escrow agent or other
individual or entity serving in a similar capacity to act for it (herein, the "Master Servicer") and in
such case, the Master Servicer shall be considered the Lessor's Lender for the purposes of this Lease.

"Lessor shall provide" or "shall be provided by Lessor" means the Lessor shall furnish and install at
Lessor's expense. The use of similar terms such as "Lessor shall design”, "Lessor shall construct"”, or
"Lessor is responsible for" and the direct or indirect statement of a requirement for all or any portion
of the Facility such as "access roadways and service drives shall be paved" or "ductwork shall be
sized using the balanced pressure method" shall only imply that the Lessor is responsible to design
and construct the Facility in accordance with such requirement; the responsibility for the cost of all
such items shall be based on whether such item is part of the Base Building or part of the Fit-Out,
which shall be determined in accordance with the terms and provisions of this Lease.
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"Listed Materials" shall have the meaning set forth in Section 7.4.
"MAI Appraiser" shall have the meaning set forth in Section 2.3.3(c).

"Main Entrance" is the single, monumental exterior public entrance to the entire Facility, as such
Main Entrance is further described in Section 8.4.9.

"Master Servicer" means an entity appointed or approved by Lessor's Lender to receive all rents due
under this Lease, and further to disburse or escrow such rents in accordance with the terms of this
Lease and/or any loan agreements.

"MDE" shall have the meaning set forth in Section 8.12.3.

"Minimum Initial Equity Requirement" shall have the meaning set forth in Section 5.7.11.

"MOA" shall have the meaning set forth in Section 5.1.1(n).

"MSDS" shall have the meaning set forth in Section 6.15.4.

"NC" shall have the meaning set forth in Section 8.9.6.

"NFPA" shall have the meaning set forth in Section 7.5 and 8.2.1.

"Non-capital repair or replacement” means a repair, replacement or improvement made to the Leased
Premises which is not a capital repair and replacement.

"Normal Working Hours" shall have the meaning set forth in Section 6.4.1.

"Notice" means a writing sent by one party to this Lease to the other to advise it of any matter or
matters pertaining to or involving this Lease or the implementation of the terms hereof. Notices shall
be effective on the date delivery is accepted or refused.

"Notice to Proceed" shall have the meaning set forth in Section 5.7.1.

"QCC" shall have the meaning set forth in Section 8.13.1.

"Occupiable Space” shall have the meaning set forth in Section 2.1.2.

"QEP" shall have the meaning set forth in Section 6.4.3(b).

"OFCCP" shall have the meaning set forth in Section 9.31(b)(8).

"Offeror” means the Lessor.

"On-Site Supervisor" shall have the meaning set forth in Section 6.6.1(b)(4).

"Operating Costs" shall have the meaning set forth in Section 2.7.6.
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"

Operating Services" means all services, insurance, maintenance, utilities, non-capital repairs and
replacements and property management obligations, as specified in this Lease, for which the Lessor is
responsible in accordance with the Service Agreement portion of this Lease.

"Optioned Property"” shall have the meaning set forth in Section 2.3.1.

"Options" shall have the meaning set forth in Section 2.4.
"OSHA" shall have the meaning set forth in Section 7.12.

Parking/Townhouse Lease" shall have the meaning set forth in Section 4.1.3.

"Person” shall have the meaning set forth in Section 9.22(a).

"PLCS" shall have the meaning set forth in Section 8.11.6.
"PM" shall have the meaning set forth in Section 6.2.2(a) and 6.11.
"POR" shall have the meaning set forth in Section 5.2.1.

"Positions that will be filled from within the Contractot's organization" shall have the meaning set
forth in Section 9.32(a). '

"PPC" shall have the meaning set forth in Section 8.13.1.

"PPM" shall have the meaning set forth in Section 7.14.2.

"PPS" shall have the meaning set forth in Section 8.13.1.

"Prime Contract" shall have the meaning set forth in Section 9.22(a).

"Prime Contractor" shall have the meaning set forth in Section 9.22(a).

"Prime Contractor Employee" shall have the meaning set forth in Section 9.22(a).

"Program Verification" shall have the meaning set forth in Section 5.6.3.

"Project Budget" shall have the meaning set forth in Section 5.1.1(a).
"Project Delay" shall have the meaning set forth in Section 5.7.11.

"Project Financing" means that certain lease revenue bond financing intended to fund the design and
construction of the Facility with Lessor, as issuer, Lehman Brothers, Inc., as placement agent, and
Bankers Trust Company, as indenture trustee (referred to herein as "Lessor's Lender"); provided,
however, the term "Project Financing" shall not include any full or partial refinancings thereof.

"Project Financing Documents" shall have the meaning set forth in Section 5.1.1(0).
A
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"Project Savings" shall have the meaning set forth in Section 5.7.11.
"Project Schedule” shall have the meaning set forth in Section 5.4.6(a).
"Project Team" shall have the meaning set forth in Section 5.4.2.

"Punchlist Items" shall have the meaning set forth in the definition of "Substantially Complete."

"Purchase Option" shall have the meaning set forth in Section 2.4.
“Purchase Option Date" shall have the meaning set forth in Section 2.4.1.
"Purchase Price" shall have the meaning set forth in Section 2.4.3(g).
"Record Drawings" shall have the meaning set forth in Section 5.7.5.

"Rent" means the aggregate of all Base Rent and all Service Agreement Rent paid from time to time
under this Lease. :

"Required Delivery Dates" shall have the meaning set forth in Section 5.4.6(a).

"Right of First Offer" shall have the meaning set forth in Section 2.4.7,

"Routine Service Calls" shall have the meaning set forth in Section 6.8.2(c).
"SCC" shall have the meaning set forth in Section 8.13.1.

"Schedule Milestone" shall have the meaning set forth in Section 5.4.6(a).

"Scope of Work" shall have the meaning set forth in Section 5.6.10.

"Service Agreement” means Sections 2.7.5 and 2.13 and Articles V, VI and VII and the provisions of
Article I and Article IX applicable to the interpretation and implementation of Sections 2.7.5 and 2.13
and Articles V, VI and VII of this Lease which addresses the Lessor's obligations and covenants to
furnish the Operating Services. The Service Agreement is made in consideration of the Government's
obligation to pay the Service Agreement Rent.

"Service Agreement Rent" is that portion of rent to be paid by the Government for the Operating
Services and during the first year of the Lease Term shall be equal to the product of (i) the rentable
square footage of the Leased Premises, as determined in accordance with Section 2.1.1 below (not to
exceed 2,386,940) and (ii) Three and 64/100 Dollars ($3.64). Service Agreement Rent is exclusive of
and in addition to Base Rent. Service Agreement Rent is subject to adjustment during the term of this
Lease as provided herein.

"Service Reserve Account”" means an account into which shall be deposited by Lessor prior to or on
the Commencement Date, a sum equal to ten percent (10%) of the annual Base Rent, determined in
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accordance with Section 2.1.1 below (the "Initial Deposit"), and which shall be administered in
accordance with Section 3.5 and other provisions of this Lease.

"SFO" means that certain Solicitation for Offers No. 96.004, as amended by Amendments One
through Fourteen (together with all schedules, exhibits, appendices and other attachments thereto).
The term SFO is defined for reference to the document only and the SFO is not made a part of or
incorporated in this Lease.

"Shop Drawing Submissions" shall have the meaning set forth in Section 5.7.3.
"Site" shall have the meaning set forth in Section 2.1 (only if capitalized).
"Site Improvements" shall have the meaning set forth in Section 2.5.2.

"Site Plan" means that certain preliminary site layout attached hereto and made a part hereof as
Schedule 2.1.A (only if capitalized).

"Small Business Concern" shall have the meaning set forth in Section 9.37(c).

"Small Business Concerns Owned and Controlled by Women" shall have the meaning set forth in
Section 9.37(d).

"Space Analysis" shall have the meaning set forth in Section 5.6.3.

"Space Lease" means that portion of this Lease which addresses (i) the Lessor's obligations and
covenants to provide the Government with exclusive use and enjoyment of the Leased Premises and
to provide any and all capital repairs and replacements to the Facility for the entire Lease Term,
except as otherwise set forth in Section 6.5.2 of this Lease, (ii) the Lessor's obligation to pay real
estate taxes, as provided in this Lease subject to the Government's continuing obligation to reimburse
the Lessor for increases in real estate taxes in accordance with Section 2.6 below, and (iii) the
Lessor's obligation after the Initial Term to provide the extension and purchase options under
Sections 2.3 and 2.4 of this Lease. The Space Lease is made in consideration of the Government's
obligation to pay the Base Rent.

"Space Plans" shall have the meaning set forth in Section 5.6.5.

"Special Servicer" means an entity appointed by Lessor's Lender or Master Servicer imbued with
authority to provide services or cure deficiencies in the event of a Lessor default, or at such earlier
times as the Lessor and Lessor's Lender may agree.

"Square Feet" shall mean occupiable square feet unless otherwise expressly noted herein. In
performing engineering calculations under this Lease, references to "square feet” shall mean 144
square inches.

"Standard Test" shall have the meaning set forth in Section 7.15.2.

"STC" shall have the meaning set forth in Section 8.9.5.
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"Stage" shall have the meaning set forth in Section 5.2.2,

"Subcontract” shall have the meaning set forth in Section 9.22(a).
"Subcontractor” shall have the meaning set forth in Section 9.22(a).
"Subcontractor Employee” shall have the meaning set forth in Section 9.22(a).

"Substantially Complete" and "Substantial Completion" means that (i) the portion of the Leased
Premises in question and (ii) all other areas of the applicable Building and all other improvements to
be constructed on the Site necessary for the Government's access to the portion of the Leased
Premises in question and necessary for the Government's occupancy, possession, use and enjoyment
thereof, including the necessary parking facilities and Building systems, as provided in this Lease,
have been completed or obtained, excepting only such minor matters (hereinafter, "Punchlist Items")
as do not interfere with or materially diminish such access, occupancy, possession, use or enjoyment.
"Substantial Completion" also includes functionally operational critical support systems for the
portion of the Leased Premises in question, including conduit/wire distribution system for voice/data
and security (inter and intra Building(s)), 24-hour HVAC (connected to the then-existing portion of
the Campus loop) on the Building's emergency power system (Buildings B, C, D, E) and a dedicated
HVAC EPS in Building A, full (dual feeds) electrical power and ITEPS back-up, as further set forth
in Section 8.11.3.

"Telephone Room" shall have the meaning set forth in Section 8.12.4.
"Tenant" shall have the meaning set forth in the Preamble.
"Tenant Energy Costs" shall have the meaning set forth in Section 2.7.1.

"Total Project Costs" shall have the meaning set forth in Section 5.1.1(a).

"TWA" shall have the meaning set forth in Section 7.14.2.
"UFAS" shall have the meaning set forth in Section 8.2.2.

"Unit Price Agreement" shall have the meaning set forth in Section 5.8.7(a).

"Universal Plan" shall have the meaning set forth in Section 5.6.4.
"UPS" shall have the meaning set forth in Section 6.9.1.
"Urgent Service Calls" shall have the meaning set forth in Section 6.8.2(b).

"USPAP" shall have the meaning set forth in Section 2.3.4(a).

"USPTO" shall have the meaning set forth in the first paragraph of this Section 1.1.

"VAV" shall have the meaning set forth in Section 8.10.3.
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"VOCs" shall have the meaning set forth in Section 8.10.2.a.

1.2. Rules of Construction. For all purposes of this Lease, except as otherwise expressly provided
or unless the context otherwise requires:

(@) This Lease shall not be construed more strictly against Tenant than against Lessor merely
by virtue of the fact that the same has been prepared by Tenant and its advisors, it being
recognized that Lessor and Tenant have each contributed substantially and materially to the
amendment and restatement of this Lease.

(b) The terms defined herein include the plural as well as the singular.

(c) All accounting terms not otherwise defined herein shall have the meanings assigned to
them, and all accounting computations herein provided for must be made, in accordance with
generally accepted accounting procedures, consistently applied ("GAAP").

(d) Al references in this instrument to designated "Articles," "Sections" and other
subdivisions are to the designated Articles, Sections and other subdivisions of this instrument
as originally executed.

(¢) The words "herein," "hereof" and "hereunder" and other words of similar import refer to
this Lease as a whole and not to any particular Article, Section or other subdivision.

(f) The Articles and section headings herein are for convenience only and shall not affect the
interpretation hereof.

(g) All references herein to any party or person shall include all such party's or person's
permitted successors and assigns.

(h) Wherever used, the words "including" or "included" shall be deemed followed by the
phrase "without limitation."

(i) The Design Documents are intended to show the parties' understanding and
interpretation of the design and construction standards and requirements of this Lease;
however, in the event of any conflict between the terms and provisions of the Design
Documents and the provisions of this Lease, the provisions of this Lease (without regard to the
Design Documents) shall govern and control.

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE I1
LEASE OF PREMISES

2.1. Leased Premises. Lessor hereby leases to Tenant and Tenant hereby leases from Lessor,
upon and subject to the terms and conditions of this Lease, for the term set forth herein, the entire
rentable and occupiable area (the "Premises” or the "Leased Premises") of five (5) Buildings to be
constructed in accordance with the terms and conditions of this Lease, which Buildings shall be
generally located as shown on Schedule 2.1.A, together with reserved parking spaces for twenty-five
(25) vehicles, all to be located on that certain parcel of real property (the "Site") containing
approximately 14.77968 acres located in the City of Alexandria, Virginia (the "City") which is
depicted and described in Schedule 2.1.B attached hereto and made a part hereof. The Leased
Premises shall constitute the entire leasable area of the Buildings, and Lessor acknowledges that
Tenant is the only tenant leasing and occupying the Leased Premises. The Leased Premises shall
contain a minimum of 2,235,164 rentable square feet (yielding approximately 1,989,116 occupiable
square feet) of office and related space, subject to final measurement. Tenant shall have the non-
exclusive right, together with Lessor, and Tenant's agents, invitees, licensees and other guests, to use
the Common Areas.

2.1.1. Rentable Square Footage/Rent. Tenant shall be charged Rent based upon the actual
rentable square footage of the Leased Premises at a rate of Twenty-Eight and 36/100 Dollars
($28.36) per rentable square foot per annum (payable in equal monthly instaliments in arrears),
allocated Twenty-Four and 72/100 Dollars ($24.72) to Base Rent and Three and 64/100
Dollars ($3.64) to Service Agreement Rent, subject to adjustment in accordance with the terms
and conditions of this Lease. Within sixty (60) days of approval by the Government of the
CD's for the final phase of construction of the Leased Premises, Lessor will certify to the
Government the amount of rentable square footage of the Leased Premises, which certification
shall be accompanied by appropriate CAD files and other back-up information. Within one
hundred twenty (120) days following Lessor's delivery to the Government of As-Built
Drawings, in accordance with the requirements set forth in Section 5.8.4 below, for the final
phase of the Leased Premises (such date being the "Due Date"), the Government may, at its
option, elect to re-measure the Leased Premises. If the Government re-measures the Leased
Premises and makes an initial determination that the Leased Premises contain less rentable
square footage than previously certified by the Lessor, the parties shall work together to
attempt to determine the final agreed actual rentable square footage of the Leased Premises.
Any dispute regarding the actual measurement of the Leased Premises shall be resolved in
accordance with Section 9.29 below. The Government shall continue to pay Rent in
accordance with Lessor's initial certification of the rentable square footage of the Leased
Premises until final resolution of the actual rentable square footage. If the final resolution of
the actual rentable square footage results in a number less than the square footage certified by
the Lessor, the Rent shall be adjusted accordingly on a going-forward basis and the
Government shall receive a credit against the next Rent payments due in the amount of any
excess Rent already paid. If the Government does not provide to Lessor by the Due Date
written notice of an initial determination that the actual rentable square footage is less than that
certified by the Lessor, the Government shall be deemed to have accepted the Lessor-certified
measurement for all purposes under this Lease. The final determination of the rentable square
footage by the Lessor and the Government shall be based on measurement standards
developed by the Greater Washington Association of Realtors (1995 edition), the final as-built
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plans and specifications for the Leased Premises or portion thereof, and on-site inspection of
such space to assess conformance to such plans and specifications. In no event shall the
Government be obligated to use, occupy or pay for rentable square footage in excess of
2,386,940 rentable square feet. The rentable square footage shall include all areas available for
occupancy by the Tenant and building support areas such as entrance and elevator lobbies,
building corridors and service areas such as restrooms, janitor rooms, telephone rooms,
electrical rooms and mechanical rooms. The rentable square footage shall not include vertical
building penetrations and their enclosing walls (i.e., stairs, elevator shafts and vertical ducts).

2.1.2. Occupiable Space. Occupiable space ("Occupiable Space") is that portion of
rentable square footage that is available for a tenant's personnel, equipment, and furnishings
and does not include roof or penthouse areas. The Occupiable Space shall be determined as
follows:

(a) Compute the inside gross area by measuring between the inside finish of the
permanent exterior building walls or from the face of the convectors (pipes or other
wall-hung fixtures) if the convector occupies at least fifty percent (50%) of the length
of exterior walls. :

(b) In all measurements, make no deductions for-columns and projections enclosing
the structural elements of the Building and deduct the following from the gross area,
including their enclosing walls:

(1) toilets and lounges,

(2) stairwells,

(3) elevator shafts,

(4) building equipment and service areas,
(5) entrance and elevator lobbies,

(6) stacks and shafts, and

(7) corridors in place or required by local codes and ordinances and/or
-required by the Government to provide an acceptable level of safety and/or to
provide access to all essential Building elements. (Corridors deducted to
determine Occupiable Space may or may not be separated by ceiling high

partitions).

2.1.3. Location Amenities. Attached hereto as Schedule 2.1.3, is an amenities plan
showing the locations and types of amenities available in relative proximity to the Facility as
of the date shown on such Schedule. Lessor agrees that it shall not impede the development of
any other amenities in areas surrounding the Site that will benefit the Facility. Lessor further
agrees to use reasonable efforts to locate other restaurants, retail shops, drug stores, cleaners,
banks, and other appropriate amenities in buildings, if any, under the control of Lessor or
Lessor's.affiliates and located adjacent to or in immediate proximity to the Facility.
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2.1.4. Office Townhouses. Lessor shall have the right at its sole cost and expense to
construct multi-story office townhouses along John Carlyle Street and Elizabeth Lane backing
up on the parking garages (and without direct access to such parking garages) and to lease
such office townhouses to third-party tenants. If constructed, such office townhouses shall not
be considered part of the Leased Premises or Common Areas for the purposes of this Lease.
However, all office townhouses adjacent to John Carlyle Street shall be considered part of the
Optioned Property if the Government exercises its Purchase Option as to at least Buildings A
and C, and all office townhouses adjacent to Elizabeth Lane shall be considered part of the
Optioned Property if the Government exercises its Purchase Option as to at least Buildings A
and B.

2.2. Inmitial Term. The initial term of this Lease (the "Initial Term") shall be twenty (20) years
firm, beginning on the Commencement Date (as hereinafter defined) and ending at 12:00 a.m.
midnight on the twentieth (20th) anniversary of the day before the Commencement Date. After the
Financial Closing, the Tenant may not terminate this Lease for any reason during the Initial Term or
any Extension Term for which the Government exercised its Extension Option, except pursuant to
Section 9.17 hereof.

2.3. Renewal Term/Extension Option. Tenant shall have the right (individually, an "Extension
Option" and collectively, the "Extension Options™), at Tenant's option, to extend the Initial Term for
up to two (2) additional periods of ten (10) years each (each such additional 10-year term being a
"]10-Year Extension Term"), or three (3) additional periods of five (5) years each (each such
additional 5-year period being a "5-Year Extension Term"; any one (1) of the 10-Year Extension
Terms or any of the 5-Year Extension Terms being occasionally hereinafter referred to as an
"Extension Term") or various allowed combinations thereof which are, (i) two ten year options, (i)
one ten year option followed by one five year option, (iii) two five year options followed by one ten
year option, or (iv) two five year options followed by a third five year option. Unless otherwise
specifically noted herein, references hereinafter to the "Lease Term" shall mean the Initial Term plus
the Extension Term.

2.3.1. Optioned Property. Tenant may exercise its Extension Options, as well as its
Purchase Option(s) described in Section 2.4, for all or a designated portion of the Leased
Premises (the "Optioned Property"). In the case of the Purchase Option(s), the term,
"Optioned Property” shall also include, without limitation, all parking areas in the garages,
easements, access rights, amenities and other related and necessary rights and benefits which
shall be reasonably identified by Tenant as the subject of such Purchase Option and which
shall not render the balance of the Leased Premises unmarketable. In no event shall the
Optioned Property designated in any Extension Option or in any Purchase Option be less than
whole Building increments. In the event that the Government exercises its Purchase Option to
purchase fewer than all Buildings, the Government shall pay for separate meters for energy -
utilities in each remaining Building. In the case of a Purchase Option, the Optioned Property
designated shall include: (i) the fixtures and Lessor's personal property located in such
Building(s) and (ii) the parking areas in the garages, easements and other appurtenances
reasonably necessary for the use and enjoyment of such Building(s).

2.3.2. Renewal Term Rental Rates. The parties hereto agree that if Tenant chooses to
exercise any of its Extension Options, the level rental rate for the Optioned Property
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throughout the applicable Extension Term will be, (i) for the Extension Options applicable to
years 21 - 30 of the Lease Term, the fixed rental rate ("Fixed Rental Rate") set forth below on
a per rentable square foot basis or (ii) for the Extension Options applicable to years 31 — 40 of
the Lease Term, ninety-five percent (95%) of the then-current market rental rate ("Fair Annual
Rent") at the beginning of such term, as such Fair Annual Rent is determined in accordance
with the appraisal procedure described below.

Fixed Rental Rate

(prsf)
(a) 10-year Extension Term: $34.3799
OR .
(b) first 5-year Extension Term: $35.3799
(¢) second 5-year Extension Term: $35.3799

During any Extension Term, the amount of rent allocated to Base Rent and Service Agreement
Rent shall be as determined in Section 2.3.5 below, subject to an agreed minimum Base Rent
amount of $27.79 per rentable square foot. Further, if the Government shall have taken over
and will be responsible for Operating Services during any such Extension Term, then the
Service Agreement Rent portion of such renewal rent amount will not be payable during such
Extension Term.

2.3.3. Extension Option Appraisal Procedure/Notice Requirements. The Lessor and
Tenant shall employ the procedure and timetable described below to provide notices regarding
the Extension Options, including Extension Options applicable to years 31 — 40 of the Lease
Term, provided that subsections (c) - (i) shall apply only to the computation of the applicable
Fair Annual Rent for Extension Options for years 31 through 40.

(a) Not later than eight hundred (800) days before the expiration of the Initial Term
or the then current Extension Term (for the purposes of this Section 2.3.3(a), the
"Expiration"), the Lessor shall deliver to Tenant a notice which informs Tenant of its
rights to the Extension Options as set forth herein and which repeats the Fixed Rental
Rates set forth above for the subsequent Extension Term or Terms which Tenant
might choose (i.e., after the Initial Term, Tenant might choose to exercise an option
for either the 10-Year Extension Term or for the first 5-Year Extension Term). Delay
by the Lessor in providing such notice shall result in a corresponding extension to the
time period described in Section 2.3.3(b) below and all subsequent time periods
described herein.

(b) If for an Extension Option applicable to years 21 — 30 of the Lease Term, not
later than seven hundred thirty (730) days before the Expiration, Tenant shall send to
Lessor written notice indicating that Tenant is exercising the Extension Option and
specifying the Optioned Property and, if more than one such Extension Option is then
available, the term of such Extension Option. If Tenant does not send any such
written notice, Tenant shall be deemed to have elected not to exercise any Extension
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Option. If for an Extension Option applicable to years 31 — 40 of the Lease Term, not
later than seven hundred thirty (730) days before the Expiration, Tenant shall send to
the Lessor notice of its intention to consider the possible exercise of its Extension
Options as to identified Optioned Property and for an identified Extension Term or
Terms. (If Tenant does not exercise an Extension Option at any particular Expiration
for the entire Leased Premises, it shall have no further Extension Options for any
portion of Leased Premises for which it does not exercise an Extension Option (i.e., if
Tenant exercises an Extension Option for four Buildings only, then it shall have no
further Extension Options for the fifth Building at the expiration of the Initial Term or
then current Extension Term, as applicable).)

(¢) Not later than six hundred fifty-five (655) days before the Expiration, Tenant
and the Lessor shall have engaged two (2) separate MAI Appraisers to determine the
level Fair Annual Rent(s) for the Optioned Property for the identified Extension
Term(s), in accordance with such assumptions as are set forth below, and (ii) both
Tenant and the Lessor shall have received their respective appraisals for such
property. An "MAI Appraiser" shall mean a high quality appraiser who is a certified
member of the American Institute of Real Estate Appraisers, who is experienced in
the appraisal of commercial real estate in the Washington Metropolitan area, and who
meets all local certification and licensing requirements then in effect.

(d) Not later than six hundred fifty (650) days before the Expiration, the Lessor
shall deliver to Tenant a copy of its appraiser's determination of the level Fair Annual
Rent(s) for the Optioned Property throughout the specified Extension Term(s).

(&) Tenant may, at its option, choose to allow the Lessor's appraisal to establish the
Fair Annual Rent(s) for the subject property. In such case, Tenant shall notify the
Lessor of such fact, and the parties shall proceed to Section 2.3.3(i) below in
assessing the applicable Extension Option. If, on the other hand, Tenant, at its option,
chooses not to allow the Lessor's appraisal to establish the Fair Annual Rent(s)
Tenant shall deliver to the Lessor a copy of Tenant's appraisal, not later than six
hundred forty (640) days before the Expiration.

()  If the parties negotiate and agree to the Fair Annual Rent(s) and have executed a
written agreement establishing same on or before six hundred twenty-five (625) days
before the Expiration, said rental rate shall be the Fair Annual Rent(s) hereunder.

(g) Ifthe parties have failed to execute such an agreement by said date, either party
may immediately notify the two appraisers, who shall then choose a third MAI
Appraiser and notify the Lessor and Tenant of such choice. Each party shall bear the
cost of its appointed appraiser and shall share equally the cost of the third MAI
Appraiser. If the two appraisers cannot agree on the choice of a third MAI Appraiser
and notify the parties thereof six hundred twenty (620) days before the Expiration, the
parties shall agree on a third MAI Appraiser pursuant to the following procedure:
each of Tenant and the Lessor shall deliver to the other party, not later than six
hundred ten (610) days before the Expiration, a list of five MAI Appraisers. From
each party's list, the other party shall choose three appraisers, and this total of six
MAI Appraisers shall comprise an "Approved List". If the parties cannot agree, no
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later than six hundred (600) days before the Expiration, on a third appraiser from the
Approved List, an independent arbitrator appointed by the President of the local
chapter of the Appraisal Institute (or if such organization is no longer in existence, the
head of the local branch of a national real estate appraising organization) shall choose
the third MAI Appraiser from the Approved List, on or before five hundred eighty-
five (585) days before the Expiration.

(h) Not later than five hundred forty (540) days before the Expiration, the third
MALI Appraiser shall determine the Fair Annual Rent(s) for the Optioned Property,
with such assumptions as are set forth below, by selecting as such Fair Annual Rent
either (i) the Fair Annual Rent(s) proposed by Tenant's MAI Appraiser in its
appraisal, or (ii) the Fair Annual Rent(s) proposed by the Lessor's MAI Appraiser in
its appraisal, and submitting such determination to each party in writing. Such Fair
Annual Rent for the specified Extension Term, as determined by the third MAI
Appraiser in accordance with the above, shall be the Fair Annual Rent for the
Optioned Property throughout such Extension Term for all purposes hereunder.

(i)  Not later than four hundred eighty (480) days before the Expiration, Tenant will
send written notice to the Lessor regarding whether Tenant has determined to either
(i) elect to exercise an Extension Option, or (ii) elect to not exercise any Extension
Option. If Tenant does not send any such written notice, Tenant shall be deemed not
to have elected to exercise any Extension Option. If Tenant elects to exercise an
Extension Option, its written notice will specify which Extension Term it has chosen
to exercise for the specified Optioned Property (either the 10-Year Extension Term or
a 5-Year Extension Term).

(j))  If Tenant elects not to exercise an Extension Option, the parties agree to fairly
and reasonably negotiate, for a period not longer than twelve (12) months after such
election, an interim lease agreement for the Leased Premises until Tenant can award a
lease contract under a separate procurement. The Rent for such interim lease period
shall not be less than the greater of (i) the Rent for the first 5-year Extension Option
as set forth in Section 2.3.2 above or (ii) the then-current market rate. Nothing in the
immediately preceding sentence or otherwise in this Lease shall constitute a waiver,
relinquishment or impairment of any rights and remedies available to either party,
including, without limitation, any condemnation rights available to Tenant.

(k) If Tenant has elected to exercise an Extension Option, the Lessor and Tenant
shall promptly thereafter execute an amendment to this Lease (i) establishing the
annual rent for such Optioned Property as determined pursuant to this Lease, and (ii)
confirming that, as to such Optioned Property, the Lease, as extended, remains in full
force and effect, modified only as contemplated in Section 2.4.8.

2.3.4. Appraisal Assumptions. Each appraiser shall be instructed to conduct its appraisal
in accordance with the following parameters:

(a) Except as otherwise specifically instructed herein, each appraisal and appraisal
review (i) will be prepared consistent with Uniform Standards of Professional
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Appraisal Practice ("USPAP") or if such standards are not then in existence, an
equivalent national practice standard applicable to real estate appraisals, (ii) will be
based upon a rental rate that includes taxes, operating expenses and other charges on
the same basis as of the last day of the Initial Term of this Lease, (iii) will appraise
only the area of the Optioned Property designated by Tenant, and (iv) shall assume
that the use or uses of the Optioned Property shall remain the same as at the time of
appraisal. While each appraisal shall provide a Fair Annual Rent valuation for the
Optioned Property both as of the date of inspection and as of the Expiration Date, the
Expiration Date valuation shall establish the Fair Annual Rent to be evaluated
hereunder. : »

(b) Existing configuration of the space is acceptable and no additional fit out is
required; the space shall be appraised in its AS IS condition, except that no value shall
be attributed to any Fit-Out (whether or not fully amortized by the Lessor) or any
post-acceptance alterations to the Leased Premises.

(¢) All improvements provided under the initial term of this Lease have been fully
paid and/or amortized by the Lessor, with no further obligation from Tenant.
However, Tenant reserves the right to require the Lessor to amortize, over the
applicable Extension Term, tenant refurbishments and improvements of a type and in
an amount to be agreed to by Tenant and the Lessor. Each appraiser will include in
its appraisal the amount of any such Government-proposed tenant-improvement
budget, even if not yet approved by the Lessor.

(d) There are no costs associated with marketing the space, i.c., commissions, lost
rent, fit out, renovation, or modernization, etc., otherwise required to lease a
comparable type and amount of space.

(e) The potential value of the Purchase Option and the Right of First Offer
contained in the Extension Term will not be considered in developing the rental rate.

(f)  The final appraisal prepared will be in complete conformance with all
applicable then-current Government regulations, policies, and procedures.

(g) The Lessor and Tenant agree to promptly cooperate with each appraiser in its
request for such information as may be necessary or appropriate for completing its
appraisal.

2.3.5. Taxes/Costs, Upon exercise of each successive Extension Option, real estate tax
adjustments and Operating Costs escalations will be determined as follows:

(a) Real Estate Taxes: The Government shall continue to be responsible for its
share of increases in real estate taxes on the same basis as during the Initial Term of
this Lease.

(b) Operating Costs: Base Operating Costs will be negotiated between the Lessor
and Tenant. They will be based upon actual expense records for at least two (2) years
prior to commencement of negotiations. In no event however will Base Operating
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Costs (i.e., Service Agreement Rent), exceed - for any 5-year Extension Term or

or a 10-year Extension Term, for years 21 — 30 of the Lease Term.
Adjustments will be calculated during the respective Extension Term in accordance
with Section 2.7. When requested by Tenant, the Lessor will have thirty (30) days in
which to provide actual expense records for the premises.

2.3.6. Other Options Valid. During each Extension Term, this Lease shall remain subject
to the Purchase Option and the Right of First Offer, as described below in Section 2.4.

2.4. Purchase Option/Right of First Offer. At the expiration of the Initial Term, or if the
Purchase Option is not exercised at the end of the Initial Term, at the expiration of the tenth (10th)
year of the Extension Term, if this Lease is still in effect at such time, Tenant shall have the exclusive
right (individually, a "Purchase Option" and collectively, the "Purchase Options") to purchase all or a
Tenant-designated portion of the Optioned Property then under lease, or to assign the Purchase
Options to a third party, in Tenant's sole discretion, all in accordance with and pursuant to the terms
set forth herein. The Extension Option set forth in Section 2.3 and the Purchase Option set forth in
this Section, shall hereinafter sometimes be referred to collectively as the "Options”.

2.4.1. Purchase Option Date. The Purchase Option may be exercised, one or more times,
to be effective as of any of the following dates (each a "Purchase Option Date"):

(a) The twentieth (20th) anniversary of the Commencement Date, immediately
prior to the expiration of the Initial Term and regardless of whether Tenant has
previously indicated its intent to exercise an Extension Option; and

(b) If the Tenant has exercised its option(s) to extend the term of this Lease for the
Leased Premises for an aggregate total of ten (10) years, the thirtieth (30th)
anniversary of the Commencement Date, immediately prior to the expiration of the
Lease Term, as extended through exercise of an Extension Option.

2.4.2. Purchase Price. If Tenant chooses to exercise its Purchase Option, it may purchase
the identified Optioned Property at either the applicable fixed price ("Eixed Purchase Price")
set forth below (or the pro-rata portion thereof if the Optioned Property is only a portion of the
entire Leased Premises) or at one hundred percent (100%) of the applicable market purchase
price ("Fair Market Value"), as such Fair Market Value is determined in accordance with the
procedures described in Section 2.4.3 provided, that. in no event shall such purchase price be

Fixed Purchase Price

(a) First Purchase Option Date
(twentieth Lease anniversary)

IO
(b) Second Purchase Option Date _

(thirtieth Lease anniversary)
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2.4.3. Purchase Option Appraisal Procedure/Notice Requirements. The Lessor and
Tenant shall employ the procedure and timetable described below to compute the Fair Market
Value of the Optioned Property, to the extent Tenant chooses not to use the applicable Fixed
Purchase Price or portion thereof.

(a) Not later than four hundred fifty (450) days before each Purchase Option Date
arising during the term of the Lease, as extended (each such date for purposes of this
Section 2.4.3, an "Expiration"), the Lessor shall deliver a notice to Tenant informing
Tenant of its rights to exercise its Purchase Option in accordance with these
provisions. Delay by the Lessor in providing such notice shall result in a
corresponding extension to the time period described Section 2.4.3(b) below and all
subsequent time periods described herein.

(b) If Tenant determines to investigate whether it may desire to exercise its
Purchase Option as to certain identified Optioned Property (i) Tenant will promptly
request and the Lessor shall promptly disclose all information reasonably required by
Tenant regarding the Lessor's interests in the Optioned Property, any interests of other
owners or occupants of such property, and any encumbrances thereto which could
impact marketability of title, such as easements, leases, liens, or ground leases, and
(ii) to the extent Tenant has not chosen the Fixed Purchase Price, Tenant and the
Lessor, at least three hundred fifty (350) days before the Expiration (A) shall have
engaged two separate MAT Appraisers to determine the Fair Market Value of the
Optioned Property, in accordance with such assumptions as are set forth below, and
(B) shall have received their respective appraisals for such property.

(c) Not later than three hundred forty-five (345) days before the Expiration, the
Lessor shall deliver to Tenant a copy of its appraiser's determination of the Fair
Market Value of the Optioned Property.

(d) Tenant may, at its option, choose to allow the Lessor's appraisal to establish the
Fair Market Value for the subject property. In such case, Tenant shall notify the
Lessor of such fact, and the parties shall proceed to Section 2.4.3(g) below. If, on the
other hand, Tenant, at its option, chooses not to allow the Lessor’s appraisal to
establish the Fair Market Value, Tenant shall deliver to the Lessor a copy of Tenant's
appraisal, not later than three hundred forty (340) days before the Expiration.

(e) If the parties have failed to negotiate and agree on a Fair Market Value on or
before three hundred twenty-five (325) days before the Expiration, either party may
immediately notify the two appraisers, who shall then choose a third MAI Appraiser
and notify the Lessor and Tenant of such choice. Each party shall bear the cost of its
appointed appraiser and shall share equally the cost of the third MAT Appraiser. If
the two appraisers cannot agree on the choice of a third MAI Appraiser and notify the
. parties thereof three hundred twenty (320) days before the Expiration, the parties shall
agree on a third MAI Appraiser pursuant to the following procedure: each of Tenant
and the Lessor shall deliver to the other party, not later than three hundred ten (310)
days before the Expiration, a list of five MAI Appraisers. From each party's list, the
other party shall choose three appraisers, and this total of six MAI Appraisers shall
comprise an "Approved List". If the parties cannot agree, no later than three hundred
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(300) days before the Expiration, on a third appraiser from the Approved List, an
independent arbitrator appointed by the President of the local chapter of the Appraisal
Institute (or if such organization is no longer in existence, the head of the local branch
of a national real estate appraising organization) shall choose the third MAI Appraiser
from the Approved List, on or before two hundred eighty-five (285) days before the
Expiration.

() Not later than two hundred forty (240) days before the Expiration, the third
MAI Appraiser shall determine the Fair Market Value of the Optioned Property, with
such assumptions as are set forth below, by selecting as such Fair Market Value either
(i) the Fair Market Value proposed by Tenant's MAI Appraiser, or (ii) the Fair Market
Value proposed by the Lessor's MAI Appraiser, and submitting such determination to
each party in writing.

(g) Not later than one hundred eighty (180) days before the Expiration, Tenant will
send written notice to the Lessor regarding whether Tenant has determined to either

- (i) elect to exercise the Purchase Option, subject to satisfaction of standard
investigations and due diligence as described below, or (ii) elect not to exercise the
Purchase Option. If Tenant does not send any such written notice, Tenant shall be
deemed not to have elected to exercise the Purchase Option. If Tenant elects to
exercise its Purchase Option, its notice will specify whether the purchase price
("Purchase Price") for the Optioned Property shall be the applicable Fixed Purchase
Price or the Fair Market Value.

(h) If Tenant has elected to exercise the Purchase Option, the Lessor and Tenant
shall promptly thereafter execute a purchase and sale agreement, including the
Purchase Price and other provisions consistent with the provisions of Section 2.4.8
and such other provisions (other than earnest money deposit) as are typical for
transactions of this type, and the parties shall use diligent efforts to proceed to a
closing of the purchase of the Optioned Property by the next occurring Purchase
Option Date, subject to causes of force majeure, in accordance with the provisions
hereof.

2.44. Appraisal Assumptions. Each appraiser shall be instructed to conduct its appraisal
of the Optioned Property in accordance with the following parameters:

(a) Except as otherwise specifically instructed herein, each appraisal and appraisal
review will be prepared consistent with USPAP (or if such standards are not then in
existence, an equivalent national practice standard applicable to real estate appraisals).
The appraisals performed in connection with the first and second Purchase Option
Dates shall appraise the Optioned Property as if the current tenant has vacated the
property and such property is not subject to this Lease Agreement.

(b) The appraisals performed in connection with the first and second Purchase
Option Dates shall appraise the Optioned Property as a Base Building, in its AS-IS
condition, in accordance with USPAP.
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(c) The final appraisal prepared will be in complete conformance with all
applicable then-current Government regulations, policies, and procedures.

(d) The Lessor and Tenant agree to promptly cooperate with each MAI Appraiser
in its request for such information as may be necessary or appropriate for completing
its appraisal.

2.4.5. Investigations. Upon Tenant's exercise of its Purchase Option, the Lessor shall
cooperate with all due diligence and investigations as Tenant deems appropriate, as expressed
in the purchase and sale agreement described above. The Lessor shall cooperate with Tenant
in any efforts to obtain governmental approvals requested by Tenant, including any conditional
use permit, zoning change, subdivision approval or related matter. Tenant will conduct, and
the Lessor will cooperate with all studies deemed appropriate by Tenant, including without
limitation, the following:

(a) Engineering, environmental and other technical inspections of the Optioned
Property and all building systems to ensure that the Optioned Property meets or can
be readily made to meet all Applicable Law, including zoning and subdivision codes,
and all Federal Government specifications.

(b) Inspection of the Optioned Property, review of any other leases or subleases,
and financial capabilities of all other tenants and subtenants, including parking and
other concessions, within the Optioned Property. The Lessor shall provide copies of
leases and other information requested by Tenant.

(c) Complete title report and copies of all title exceptions for the Optioned
Property.

(d) Physical metes and bounds survey of the Optioned Property as improved.
2.4.6. Closing. Purchase of the Optioned Property will meet the following provisions:

(a) Title: Title must be good and marketable, shall be subject only to matters of
record which do not interfere with the use of the Leased Premises as a commercial
office facility, shall be free and clear of all mortgages or deeds of trust, and title must
be conveyed by a general warranty deed. Tenant may take title in the name of a
nominee or designee.

(b) Settlement Costs: The Lessor and Tenant will coordinate and prepare all
necessary documents to provide an appropriate settlement and transfer. Tenant will

be responsible for all settlement costs normally borne by the buyer in such
vonsacions (TN (0 RO -
the Lessor will be responsible for all other settlement costs.

(c) Payment: Terms of payment and/or transfer of funds will be negotiated by the
parties, subject to final approval by Tenant. In the event that the parties are unable to

reach a mutual agreement, Tenant will have the right to make a one-time, lump-sum
payment of the purchase price.
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(d) Utilities: Any utility charges associated with the Optioned Property that are the
obligation of Lessor will be prorated as of the date of transfer.

(e) Real Estate Taxes: Real estate taxes and assessments associated with the
Optioned Property will be prorated as of the date of transfer.

(f) Contract Services: Any contract services provided by the Lessor or its affiliate
for purposes of operation, maintenance, management, etc., with respect to the
Optioned Property will be cancelable as of the date of transfer.

(g) Insurance, Risk of Loss and Condemnation: Insurance shall be canceled as
of the date of transfer. The Lessor shall bear the risk of loss until the transfer. In the
event of any casualty loss or condemnation of the Optioned Property or any part
thereof prior to settlement, Tenant may elect either to terminate its agreement to settle
and shall receive a refund of all sums expended by Tenant in connection with the
exercise of such Purchase Option, or Tenant may elect to purchase the residue of the
Optioned Property at a price to be agreed upon by the parties.

2.4.7. Right of First Offer. In addition to the Purchase Option set forth herein above in
Section 2.4, Tenant shall have, on a continuing basis, the first right to purchase the Leased
Premises, the office townhouses and the parking garages, or any portion of the foregoing, if
the Lessor chooses to offer such property for sale (the "Right of First Offer") The Lessor
shall provide written notice to Tenant setting forth the proposed sales price, required earnest
money deposit and all other material terms pursuant to which the Lessor proposes to offer all
or a portion of the Leased Premises, the office townhouses or the parking garages for sale to
third-party purchasers. Following receipt of such notice, Tenant shall have two hundred ten
(210) days within which to notify the Lessor in writing whether Tenant wishes to exercise its
Right of First Offer as to that particular offer. Failure by Tenant to provide such notice shall
be deemed an election not to exercise its Right of First Offer. If Tenant chooses to exercise its
Right of First Offer, the parties agree to work diligently to execute a mutually agreeable
purchase and sale agreement within an additional one hundred twenty (120) days and, subject
to satisfaction of Tenant's standard due diligence concerns described herein, to close the
transaction in accordance with Sections 2.4.5 and 2.4.6. If Tenant chooses not to exercise its
Right of First Offer as to such offer, the Lessor may offer and sell the property to a third party,
provided that (a) such sale is promptly consummated on material terms identical to those
described to Tenant, and (b) the Leased Premises, the office townhouses and the parking
garages shall remain, both before and after such third-party sale, subject to the terms and
provisions of the Lease, including without limitation, the Extension Options, the Purchase
Option and Tenant's continuing Right of First Offer as to all subsequent offers. Tenant's Right
of First Offer does not apply to a transfer in the legal form of ownership of all or a portion of
the Leased Premises, so long as the controlling interests in the Leased Premises do not change.
This Right of First Offer shall not apply to the acquisition of the Facility (including the office
townhouses and parking garages) as a result of foreclosure or deed in lieu of foreclosure, or to
the first subsequent transfer or conveyance of such property by Lessor's Lender (but not by
any other party) followmg any such foreclosure or deed in lieu thereof; provided, however, no
such transfers described in this sentence shall be to any party that is not legally eligible to
contract with the Government.
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2.4.8. General Provisions Relating to All Options.

(a) Certification. Lessor hereby certifies to Tenant that the Rent does not include
any opportunity costs or premiums imputable to the Options. Lessor further certifies
to Tenant that the Rent does not compensate Lessor for any property appreciation that
may fail to accrue to Lessor as a consequence of the Purchase Option or other
Options.

(b) Conditions. Tenant's right to exercise each of its Options hereunder shall be
conditioned solely upon its compliance with the procedures and the terms and
conditions set forth herein, and the non-existence, at the time such option is exercised,
of a written notice of an event of default in Tenant's obligation to pay rent under this
Lease (unless Tenant's failure to pay such rent is pursuant to those rights of deduction
Tenant holds pursuant to this Lease).

(c) Collateral. The parties shall establish the escrow contemplated by Section
5.1.1(e) below as collateral for the Lessor's obligations with respect to the Purchase
Option. The parties do so to evidence (to, among others, any court in a future
bankruptcy proceeding involving the Lessor as debtor) the present intention of the
parties to this Lease, who are sophisticated and have been advised by competent
counsel, that the Purchase Option constitutes a material inducement to Tenant
entering into this Lease and the provisions of this Lease relating to the Purchase
Option are integrated with and appurtenant to, and shall not be excised, removed or
segregated from, the real property leasehold granted hereunder and the other
provisions of this Lease.

(d) Assignment. GSA may at any time, without the Lessor's consent, transfer this
Lease to the USPTO or any successor organization thereto that has responsibility for
issuing patents and registering trademarks, including any unexercised Extension
Option, Purchase Option and/or Right of First Offer, and be relieved from all
obligations to the Lessor under this Lease excepting only unpaid rent and other
liabilities, if any, that have accrued to the date of said transfer, provided that in
connection with any such transfer, Tenant shall demonstrate to the reasonable
satisfaction of Lessor and Lessor's Lender that the payment of Rent under this Lease
shall continue to be a general, full faith and credit obligation of the United States of
America, not subject to the availability of appropriated funds. In the event that this
Lease is transferred, Tenant's rights to the Extension Option, Purchase Option and
Right of First Offer will also be transferred and shall continue in full force and effect.

(¢) No Brokerage Commission. Tenant and the Lessor represent and warrant to
each other that there are no real estate brokerage commissions or related fees payable
in connection with the granting or exercise of any of the Options hereunder. Tenant
and the Lessor agree to indemnify and hold the other harmless from and against any
and all claims for fees asserted by any broker purporting to represent the
indemnifying party in connection with the granting or exercise of any Option
hereunder.
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2.5.

(f) Expiration. The Extension Options, the Purchase Option and the Right of First
Offer, as well as all other terms and provisions of the Lease, shall continue to
encumber and run with the premises throughout the Lease Term and any Extension
Term. If the immediately preceding Extension Option is not exercised as to certain
Optioned Property, the subsequent Extension Option for such Optioned Property shall
be extinguished. The Purchase Option and the Right of First Offer shall be
extinguished only upon the earlier of (i) the expiration of the Lease Term, as
extended, and (ii) the transfer to Tenant of the entire Leased Premises pursuant to one
or more successful exercises of the Purchase Option or the Right of First Offer.

(8) Remedies/General Provisions. If Tenant exercises any of its Options
hereunder and thereafter fails, refuses or is unable (due to lack of necessary authority
or appropriations) to perform its obligations hereunder, the Lessor shall be entitled to
recover from Tenant all monies paid by the Lessor in connection with the appraisal(s)
(including reasonable legal fees and expenses) as liquidated damages, which shall be
the Lessor's sole remedy at law or in equity. At Tenant's request, the Lessor and
Tenant shall execute and acknowledge a memorandum regarding the Extension
Options, the Purchase Option and the Right of First Offer, for recording in the
appropriate public real property records. Time is of the essence for the performance of
each and every covenant contained herein. Unless otherwise set forth herein, all
notices shall be in writing and shall be delivered through either hand delivery or
through overnight courier, with a copy being sent via certified mail with a return
receipt requested.

Build-Out Approach / Occupancy Date.

2.5.1.  As more particularly described below in subsequent provisions of this Lease, the
Lessor shall provide in consideration of the Base Rent, a level of build-out approximating a
building shell with core areas and base systems in place, with specialized systems for certain
special purpose spaces in place, but with the bulk of the tenant spaces resembling a "cold dark
shell" (hereinafter called the "Base Building," as described in more detail in Article VIII
below), together with a tenant improvement allowance (the "Fit-Out Allowance") of Eighty-
Eight Million and No/100 Dollars ($88,000,000.00) to provide tenant improvements, interior
finish and build-out (the "Fit-Out," as described in more detail in Article VIII below). Subject
to the other provisions of this Lease, Lessor is responsible for designing, constructing,
installing, operating and maintaining all Fit-Out. The Government shall be responsible for all
costs to design, construct and install the Fit-Out either through the application of the Fit-Out
Allowance to such costs or by lump sum payment or amortization of such Fit-Out costs as
provided in Section 3.2 of this Lease. The Lessor's construction of the Base Building and the
Fit-Out shall proceed in accordance with the provisions set forth in Article V bélow and
Article VIII below.

2.5.2.  Asdescribed more fully in Article VIII below, as part of the Base Building, Lessor
shall be solely responsible for all land acquisition and land development costs (collectively,
"Site Improvements"), including the master planning, design and construction of all
appropriate site infrastructure improvements, such as necessary road access, zoning and other
local government approvals and permits related to the Base Building, parking facilities,
utilities and landscaping. No portion of the Fit-Out Allowance shall be used for Site

N
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2.6.

Improvements or for Base Building construction, but shall instead only be used for Fit-Out in
accordance with the provisions of Article V below and Article VIII below. If, after
completion and Government acceptance of the entire Leased Premises, any portion of the Fit-
Out Allowance has not been expended, Tenant, at its option, shall be entitled to receive the
remaining balance as either a lump sum payment or by application thereof to the next
payment(s) of Rent due under this Lease. - ‘

2.5.3. The Leased Premises and associated parking garages shall be constructed and
delivered in accordance with the outline schedule attached to this Lease as Schedule 2.5.3 (the

"Delivery Schedule").

2.5.4. In accordance with the provisions of Section 5.8, Tenant may require access to space
in the Building(s) prior to completion and Government acceptance in order to install
Government Equipment (as defined in Article VI) and for related tenant-specific purposes.
Any work performed by Tenant or its representatives shall be in conformance with applicable
local codes. Any work performed by Tenant or Tenant's contractors shall be scheduled in
coordination with and so as not to delay or materially impede Lessor's completion of the work.

Taxes. Tenant shall have no obligation to pay any taxes, except as set forth herein below.

2.6.1. In addition to the payment of the annual Rent called for under this Lease,
commencing with the first full fiscal real estate tax year following the Commencement Date
for which all Buildings are fully assessed for real estate tax purposes (such date being the "Full
Facility Assessment Date"), the Government shall be responsnble to reimburse the Lessor for
one hundred percent (100%) of all real estate taxes actually paid by Lessor with respect to the
Leased Premises in excess of an agreed initial annual base amount of $5,071,214. The
Government shall reimburse the Lessor for its share of real estate tax increases in the same
number of payments during each year which the Lessor is required to make to the local real
estate taxing authority for such year. The agreed annual base amount shall be prorated over
such number of payments for the purposes of determining the amount of any real estate tax
increase which the Government is obligated to reimburse to the Lessor. The due date for
making real estate tax reimbursement payments shall be the thirtieth (30™) day after receipt of
a proper invoice by the CO. Tenant will be responsible for payment only if the paid tax
receipts are submitted by Lessor within sixty (60) days of the date the tax payment is due. If it
is subsequently determined that Tenant has paid too much or too little, appropriate debits or
credits against Base Rent shall be promptly made, including any credits to the Government if
real estate taxes for any fiscal tax year are less than $5,071,214. If this Lease terminates
before the end of a particular real estate tax fiscal year, payment will be based on the
percentage of the year in which Tenant leases space. The payment will not include penalties
for Lessor's non-payment or delay in payment.

2.6.2. Following the Full Facility Assessment Date, within thirty (30) days of the time the
Lessor provides the Government with the real estates tax bill(s) for the final installment of real
estate taxes due for a particular real estate tax fiscal year, the Government and the Lessor shall
execute a Supplemental Lease Agreement to this Lease which shall (i) adjust the Rent (and
Base Rent) payable by the Government under this Lease for the 12 month period following the
end of such real estate tax fiscal year by the adjustment in real estate taxes over the prior year’s
base amount, and (ii) adjust the base amount of real estate taxes by the same amount so that
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the agreed base amount is equal to the full amount of the real estate taxes paid by the Lessor
for the prior fiscal real estate tax year.

2.6.3. Ifthe real estate taxes for the aggregate Base Year as determined pursuant to Section
2.6.4 below exceed $5,071,214, the Government will continue to pay the full amount of the
increase over $5,071,214 in accordance with the procedure set forth above, but the amount of
difference between $5,071,214 and the real estate taxes for the Base Year shall accrue each
year for the remaining Lease Term together with interest at six percent (6%) per annum until
either: (i) the Project Financing has been repaid in full; or (ii) the term of this Lease including
any Extension Term(s) elected by the Government shall have expired, at which time the
Government shall be entitled to receive a rent-free Lease Term extension in accordance with
Section 5.7.11 below. For example, if real estate taxes for the aggregate Base Year are
determined to be $3,571,214, $500,000 shall accrue in the Base Year and an additional
$500,000 shall accrue each year thereafter during the Lease Term (provided, however, in the
event that actual taxes for any subsequent year following the Base Year are less than the
aggregate Base Year taxes, the amount to be accrued for such year for the purposes of this
clause shall be the actual difference between the taxes: for such year and $5,071,214), together
with interest on such annual $500,000 sum at the rate of six percent (6%) per annum, until
either of the events in clauses (i) or (ii) of the preceding sentence have occurred.

2.6.4  As used herein, "Base Year" real estate taxes as to each Building shall mean the
arithmetic mean of (i) taxes paid for the real estate tax fiscal year during which the substantial
completion and Government acceptance for the Building occurs or, if no full tax assessment is
made during the real estate tax fiscal year in which such substantial completion and
Government acceptance occurs, taxes paid during the first real estate tax fiscal year of a full
assessment, and (ii) taxes paid for that Building durmg the next succeeding real estate tax
fiscal year. The aggregate "Base Year" real estate tax amount for the Leased Premises shall be
the composite weighted average of the Base Year real estate tax amount for each Building.
The "Base Year” real estate tax amount for each Building is intended to reflect a fully
completed (including the Base Building and all Fit-Out), occupied, functioning, and assessed
Building.

2.6.5. Lessor will provide Tenant with copies of all assessments, notices of assessments,
notices of proposed assessments and any other tax-assessment-related documents applicable to
the Buildings, Facilities or Site at least thirty (30) days before the last date Tenant might be
able to contest, challenge or appeal any assessment, and shall advise Tenant before such thirty
(30) day period whether the Lessor intends to appeal such assessment. If the Lessor does not
plan to pursue such an appeal, then Tenant may contest the tax assessment by initiating legal
proceedings on behalf of Tenant and the Lessor or Tenant alone. If Tenant is precluded from
taking legal action, the Lessor shall contest the assessment upon reasonable notice by Tenant
despite the Lessor's previous advisement that the Lessor did not plan to pursue an appeal. In
such event, Tenant shall reimburse the Lessor for all costs, and the Lessor shall cooperate with
Tenant in such contest and shall execute all documents required for the legal proceedings
initiated by Tenant or undertaken at Tenant's request.. Tenant shall receive its share of any tax
refund or tax incentives.

2.6.6. Following the substantial completion and acceptance of each Building and prior to the
Full Facility Assessment Date, the Government shall be responsible to reimburse the Lessor
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2.7.

for, or shall receive a payment from the Lessor equal to, one hundred percent (100%) of the
real estate taxes actually paid by Lessor with respect to each Building which is then fully
assessed in excess of, or less than (as applicable), an agreed annual base amount of $5,071,214
prorated to each Building in the ratio that the rentable square footage of such Building bears to
2,386,940. Such amount shall be payable in accordance with the same procedures as set forth
in paragraph 2.6.1 above. There shall be no adjustment to the agreed base amount (as provided
in paragraph 2.6.2 above) prior to the time that all Bunldmgs are fully assessed for real estate
tax purposes.

Operating Costs.

2.7.1. Tenant shall pay energy costs for the Buildings ("Tenant Energy Costs") directly to
the utility provider throughout the Lease Term. Tenant Energy Costs include only the
following items listed on Schedule 2.7.1 (GSA Form 1217) attached hereto: B.9 Heating Fuel
(oil, gas or electricity); C.11 Electrical Current for Light and Power; C.13 Electrical Power for
Special Equipment; and E.18 Electrical Power for Ventilation and Air Conditioning Utilities.
Tenant shall pay Service Agreement Rent in consideration of the Lessor providing the
Operating Services during the Lease Term. Beginning with the first anniversary of the
Commencement Date, Tenant shall pay adjusted Service Agreement Rent for changes in
operating costs for the Operating Services. An operating expense rate of Three and 64/100
Dollars ($3.64) per rentable square foot will be the base rate used to determine adJustments to
the Service Agreement Rent. Such base rate excludes all Tenant Energy Costs, since these are
paid directly by Tenant.

2.7.2. The amount of adjustment will be determined by multiplying the base rate by the
percent of change in the Cost of Living Index (as deﬁned herein). The percent change will be
computed by comparing the index figure published for the second month prior to the
Commencement Date with the index figure publlshed for the month that is two (2) months
prior to the month which begms each successive 12-month period. For example, if the
Commencement Date were in June of 2000, use the index published for April of 2000 and that
figure would be compared with the index published for April of 2001, April of 2002, and so
on, to determine the percent change. The "Cost of leing Index" will be measured by the U.S.
Department of Labor revised Consumer Price Index fer wage earners and clerical workers,
U.S. city average, all items figure (1982 -84 = 100), pubhshed by the Bureau of Labor
Statistics. Payment of the increase in Service Agreement Rent will be made with the monthly
installment of Rent. Service Agreement Rent adjustments will be effective on the anniversary
date of the Commencement Date.

2.7.3. Inthe event of any decreases in the Cost of Living Index occurring during the Lease
Term, the Service Agreement Rent will be reduced accordingly. The amount of such
reductions will be determined in the same manner as increases in Service Agreement Rent
provided herein and shall reduce the Service Agreement Rent payment made as part of the
monthly installment of Rent.

2.7.4. The Lessor is responsible for the proper desxgn and construction of all utility services
to the Leased Premises (including the dual primary electric feeds required by Section 8.11) and
for providing all utilities systems maintenance and repair with respect to equipment owned by
Lessor and not by any utility provider. The Lessor shall provide metering of all utilities
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(including electricity, water and gas) serving the entlre Leased Premises. The Lessor shall
provide a single meter for electric utilities for the entire Leased Premises. In consideration of
Service Agreement Rent, the Lessor shall provide all non-energy utilities (whether water,
sewer or other non-energy utility) necessary for Tenani s full use and enjoyment of the Leased
Premises and Lessor shall provide separate metering of all such non-energy utilities on a
Building by Building basis. The aggregate overtime rate (for all non-Normal Working Hours)
for the use of all or any portion of the Leased Premises, which shall be payable only if the
HVAC system is operating, shall be Forty-Six and 70/ 100 Dollars ($46.70)/hour per 10,000
square feet for the first 10,000 square feet in each Building that is operating and Zero and
25/100 Dollars ($0.25)/hour for each additional 10 000 square feet, and shall increase each
year during the term of this Lease by using the same formula for determining adjustments in
operating expenses as provided in Section 2.7.2 above; Such aggregate overtime rate excludes
all energy costs, since these are paid directly by Tenant The Lessor shall furnish the CO,
prior to the scheduled Tenant occupancy of the first increment of the Leased Premises in a
Bulldmg, written verification of the meter numbers and certification that these meters measure
usage in such Building only. Proration shall not be permntted Lessor shall be responsible for
and Lessor shall provide electricity or other utilities pertammg to all portions of the Facility
other than the Buildings. !

2.7.5. The Lessor is responsible throughout the Lea$e Term for the repair, operation and
maintenance of all site improvements (other than thos¢ owned by a utility provider), all
Buildings and other improvements, and all Fit-Out (but not including any Government
Equipment) as limited by Article VI and Article IX. Except for those operating costs listed as
A.5 through G.26 on Schedule 2.7.1 (GSA Form 1217) which shall be satisfied in accordance
with Subsections 2.7.1, 2.7.2 and 2.7.3 above, and except for real estate taxes, which shall be
satisfied in accordance with Section 2.6, the Lessor shall satisfy, at its sole cost and expense,
all capital expenditures and all operating expenses requlred under this Lease.

2.7.6.  During the term of this Lease, Tenant at its optlon at one or more times, may elect to
become directly responsible for one or more of those operating costs which are listed as A.5
through G.26 on Schedule 2.7.1 (GSA Form 1217) (the "Operating Costs"). To the extent
Tenant chooses to become directly responsible for an Operatmg Cost, there shall be a
corresponding downward adjustment in the operating costs base and, as a result, in the Service
Agreement Rent. The basis for negotiating such downward adjustment shall be the historical
operating costs information, all of which the Lessor shall provide to Tenant. Failure by the
Lessor to negotiate in good faith or to agree to such déwnward adjustment shall constitute a
claim under this Lease entitling Tenant to those remedlcs set forth in this Lease and/or the
right to unilaterally make such downward adjustment in the operating costs base and Service
Agreement Rent as is justified after taking into account the information provided in the Rent
Schedule attached as Schedule 3.1, all available hxstoncal operating costs information and
market conditions. Any adjustment pursuant to this paragraph shall take effect on the first
work day of the second full month after Tenant's assumptlon of responsibility for such
Operating Cost and Tenant's direct payment of any such Operating Cost. If Tenant has elected
to become directly liable for a particular Operating Cost and wishes to initiate any good faith
contest or challenge with the applicable utility or service provider, the Lessor agrees to
cooperate with Tenant in any such contest or challenge. Once Tenant assumes responsibility
for any Operating Cost, such assumption shall remain in place for the remainder of the term of
the Lease. Upon assumption of any Operating Cost, Tenant shall perform the related
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Operating Service in substantial accordance with the applicable standards for Lessor set forth
in Article VI hereof including, without limitation, the 0&M Plan, PM, OEP, DCP and any
other plan previously established by Lessor and Tenant with respect to such Operating Cost
under the terms of the Lease. 3

2.7.7. The Lessor shall submit to Tenant a reasonably detailed statement of all Operating
Costs for the prior Lease year, broken down to reflect the major components thereof, at the
least in accordance with she line items set forth as A.5/through G.26 on Schedule 2.7.1 (GSA
Form 1217) on or before two months after each anniversary of the Commencement Date. The
statement shall be prepared on the basis of generally accepted accounting principles
consistently applied (with any deviations therefrom noted), and statements from one year shall
be consistent with the statement from the prior year. The statement shall be certified as being
true, correct and complete by a certified public accountant (which may be the chief financial
officer of the Lessor or the Lessor's managing member). If similar statements are prepared for
any lender, partner or ground-lessor of the Lessor, including, but not limited to, statements
which are audited, conformed or reviewed by an independent certified public accountant, then
copies of same shall be promptly provided by Lessor to Tenant. It is agreed by both Lessor
and Tenant that amounts reflected in such detailed statements shall not have any impact on
Base Rent, Service Agreement Rent or adjustments to either.

2.8. Operating Costs Base. The base for the Operating Costs adjustments was determined based
on Schedule 2.7.1 (GSA Form 1217). The base shall be subsequently adjusted by the amount of any
Operating Costs, and any escalations or reductions attributable thereto, for which Tenant, at any time,
elects to assume responsibility for direct payment, as provided in Section 2.7.6 above.

2.9. Adjustment for Vacant Premises. If Tenant fails to bccupy any portion of the Leased
Premises or vacates the Leased Premises in whole or in part prior to expiration of the Lease Term, the
Service Agreement Rent will be reduced. The Service Agreement Rent will be reduced by that
portion of the operating expenses not required to maintain thf;: vacant space. Said reduction shall
occur after Tenant gives thirty (30) days prior written notice to the Lessor, and shall continue in effect
until Tenant occupies the Leased Premises or this Lease expires or is terminated. If the Composite
Acceptance Date is after the Commencement Date, the Government shall receive a credit against
Service Agreement Rent thereafter becoming due in an amoH‘mt equal to all Service Agreement Rent
paid for any period of time prior to the Composite Acceptance Date.

2.10. Mitigations Identified In Environmental Impact Statement. Lessor acknowledges that it
has reviewed and is familiar with that certain Final Environn{;ental Impact Statement for the Site dated
as of January, 1999 (the "Final Environmental Impact Statement"). Lessor acknowledges that
attached hereto as Schedule 2.10 is a matrix summarizing the impacts raised by the Final
Environmental Impact Statement as well as the proposed mitigations for each such impact. Lessor
covenants and agrees to promptly complete all mitigation described in the column of Schedule 2.10
entitled "Offeror Proposed Mitigation," subject to Excusable Delay.

2.11. Appurtenant Areas. The right to use appurtenant areas and facilities is included. Tenant
shall have the sole and exclusive right (subject to Lessor's reasonable access rights) to use up to
twenty-five percent (25%) of space, as designated by Lessor (and reasonably approved by Tenant),
on any and all roofs of Buildings for the placement of antennas, satellite dishes and the like, subject
to applicable roof warranties and maintenance requirements and subject to all roof access being
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coordinated with Lessor. Tenant shall also have the sole and |exclusive right to control all Common
Areas, subject to the Lessor's right to use such Common Areas as may be necessary for the operation,
maintenance and repair of the Facility and subject to Applicable Law and subject to any easement
rights of others. Lessor agrees that it shall not lease or grant an exclusive possessory right to any third
party for any portion of the Campus Green, that it shall maintain the Campus Green in accordance
with Article VI, that the Government shall have access to the Campus Green and that Lessor shall use

best efforts to ensure that neither Lessor nor any third party

ill materially interfere with or diminish

such access or the Government's use and enjoyment of the Campus Green. Tenant reserves the right
to post Government rules and regulations where Tenant leases space. All of the foregoing rights shall

be included in the rental rate. Tenant's extraordinary use of

ppurtenant areas is contingent upon

Lessor approval, which shall not be unreasonably withheld, and, to the extent that additional services

shall the additional reimbursement include a rental charge for the use of said areas. Tenant's exercise

may be required, Tenant shall reimburse Lessor for same at if‘air and reasonable rate. In no event

of its rights under this section shall comply with all applicable laws and regulations.

2.12. Memorandum of Lease. This Lease shall not be recorded. In lieu thereof, the parties agree
to execute, in recordable form, a short-form memorandum of lease, including extension and purchase

options. Such memorandum shall be recorded by the Lessor
jurisdiction, and the Lessor shall pay all recording, transfer a:
the expiration or earlier termination of the term of this Lease

in the land records of the appropriate
nd other charges related thereto. Upon
and any exercised extensions thereof,

Tenant and the Lessor, at the Lessor's expense, shall execute a recordable release releasing the
foregoing memorandum of lease and evidencing such expiration and/or termination.

2.13. Insurance. The Lessor, at its sole cost, shall maintain in full force and effect at all times

(i) broad form all-risk casualty insurance (with appropriate endorsements for plate glass, boiler and
machinery and other items, risks or perils ordinarily included in a lessor's policy) insuring the
Buildings and all other improvements on the Site, including all Fit-Out, in an amount equal to the full

replacement cost thereof (exclusive of excavations, footings

nd foundations), and in any event in an

amount sufficient to avoid co-insurance, (ii) business interruption insurance in an amount equal to 24

months of Base Rent, (iii) comprehensive general liability in

surance (with contractual liability

coverage) in an amount customary for the local area for a project of this scope, (iv) worker's

compensation coverage in an appropriate amount, and (v) su
or appropriate. All policies shall be provided by insurers whe
paying ability is "A" or better according to Standard & Poors
other national rating agency) and, to the extent commercially
policies shall be canceled or materially altered without thirty

ch other insurance coverage as is typical
)se investment grade rating for claims
Rating Group (or equivalent rating by
feasible (a) shall provide that no such
(30) days' prior written notice to Tenant

and (b) shall list the Government as an additional insured and certificate holder.

2.14. Compliance with Lease. Except for costs incurred tg

design, construct and install the Fit-Out

and except as otherwise expressly provided herein, all costs and expenses of whatever nature incurred
or required to be incurred by the Lessor and necessary in order for the Lessor to comply with any
provision of this Lease shall be at the sole cost and expense of the Lessor. Lessor shall not seek from
the Government reimbursement for any costs associated with the preparation of responses to the SFO
or the review, negotiation and execution of this Lease. Without limiting the generality of the

foregoing, Lessor hereby agrees that the rental rates set forth

in Schedule 3.1 (Rent Schedule), subject

to adjustment as otherwise provided in this Lease, includes the costs incurred by Lessor in satisfying

all requirements of this Lease, including but not limited to:
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(a) Acquisition of all required permits, licenses or approvals necessary to comply with this
Lease.

(b) Site Improvements and all other Base Building d%sign and construction.

(c) Provision of the Fit-Out Allowance, to be used by the Lessor to construct the Fit-Out in
accordance with the provisions set forth in Articles V and VIII below and subject to Section
5.6 below,

(d) Operation, maintenance, repair and replacement of all building systems, all structures,
the Fit-Out, all streets, parking areas, grounds and other Site Improvements.

(e) All taxes, non-energy utility costs and other operating costs, except for certain increases
to such expenses, as the Government's liability for such increases is described in Sections 2.6
and 2.7.

(f) Provision of twenty-five (25) reserved parking sTaces.

2.15. Vending Facilities. A portion of the Leased Premises (approximately 2,000 occupiable
square feet) will be used for the operation of a vending facility(ies) by the blind under the provisions
of the Randolph-Sheppard Act (20 USC 107 et. seq.). Tenant will control the number, type and
locations of vending facilities and will control and receive income from all automatic vending
machines. Tenant will assure that the facility(ies) does not compete with other facilities having
exclusive rights in any building. Lessor shall advise Tenant if such rights exist.

2.16. Quiet Enjoyment. Lessor covenants and warrants that the Government, subject to payment of
Rent as and to the extent provided herein, shall lawfully and quietly hold, occupy, and enjoy the Site,
Improvements and Leased Premises during the Term without|the hindrance or interference of anyone
claiming by, through or under Lessor or anyone within the control of Lessor.

(BALANCE OF PAGE INTENTIONALLY LEFT BLANK]
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3.1.
rate equal to one-twelfth (1/12th) of the annual Rent determi
above. The obligation of the Government to pay the Rent is

ARTICLE Il
RENT

Tenant's Obligations to Pay Rent. The Government

hall pay Rent, in arrears, at a monthly

W d in accordance with Section 2.1.1

general, full faith and credit obligation

of the Government not subject to the availability of appropriated funds.

3.2.

Lump Sum vs. Amortization. This Lease describes a| Fit-Out Allowance which shall be
provided by Lessor as part of the Base Rent. Incident to acceptance of the entire Leased Premises by
the Government, the Government and the Lessor will determine the amounts chargeable against the
Fit-Out Allowance and shall reflect their final agreement on the entire amount chargeable against the
Fit-Out Allowance in writing. To the extent that a portion of such Fit-Out Allowance is unused,
Tenant may, at its sole discretion, elect to receive a lump sum payment in the amount of such unused
Fit-Out Allowance or apply such amount against the next installment(s) due of Rent.

For tenant improvements and Fit-Out in excess of the Fit-Out/Allowance and for tenant

improvements which are initiated after the complctlon of initi

‘al space alterations Tenant may, at its

sole discretion, fund said improvements using the following methods:

3.3.

(a) For improvements under Five Million and No/100 Dollars ($5,000,000.00), Tenant shall

pay a lump sum.

(b
pay lump sum or may fully amortize the cost of the im
through a corresponding adjustment in the rental rate.
determined by the addition of the fixed percentage set

For improvements over Five Million and No/100 Dollars (35,000,000.00), Tenant may

provements over the Initial Term
The amortization rate will be
forth in Line 9 of Schedule 3.1 (Rent

Schedule) to the effective yield of the United States Treasury security which matures at or near

the expiration of the Lease. The applicable United Sta

tes Treasury security shall not be an

inflation adjusted type of security. The fixed percentage includes the carry costs during the
pre-acceptance period and reasonable transaction costs (legal fees, recordation, underwriting,

rating, issue discounts and due diligence). The Lessor

may, at its sole discretion, designate a

maximum amount which may be amortized as described above. Such maximum shall be at

least Five Million and No/100 Dollars ($5,000,000.00),

In the event that the Lessor designates

such 2 maximum, Tenant shall fund any improvements in excess of this maximum through a

lump sum payment.

(©)

Government funding for initial Fit-Out in excess

of the Fit-Out Allowance shall be

limited to Twenty-Nine Million and No/100 Dollars ($29,000,000.00) ("Above GSA-

Standard Fit-Out Sums") and shall be paid lump sum t
Servicer at the time of the Financial Closing. Such fun
the Fit-Out Allowance for all purposes of this Lease, e

Non-Interruptibility of Base Rent. Except in the eve

the Lessor’s Lender or Master
ds shall thereafter be treated as part of
except for Section 6.1.1 below.

nt of a fire or other casualty as

specifically provided by the terms of this Lease, once the Financial Closing has occurred, the
Government may neither terminate the Space Lease portion of this Lease nor set off, abate, suspend,
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Ve

reduce or terminate the Base Rent or any portion thereof for any reason, including without limitation,
any breach by Lessor of its obligations under this Lease.

3.4. Payment.

3.4.1. Prompt Payment. The Government will make all payments due under the terms and
conditions specified in this Section 3.4.1. Payment shall be considered as being made on the
day a check is dated or an electronic funds transfer is made. All days referred to in this
Section 3.4.1 are calendar days, unless otherwise specified.

(@) Payment due date.

(1) Rental payments. Rent shall be paid monthly in arrears and will be due
on the first workday of each month. If the Commencement Date is other than

the 1% day of a month, the Rent for the first and last months of the Lease Term
shall be prorated.

(2) Other payments. The due date for making payments other than Rent
shall be the later of the following two events:

(i) The thirtieth (30th) day after the CO has received a proper invoice
from the Lessor.

(i)  The thirtieth (30th) day after Government acceptance of the work or
service.

However, if the CO fails to annotate the invoice with the actual date of
receipt, the invoice payment due zate shall be deemed to be the thirtieth
(30th) day after the Lessor's invoice is dated, provided a proper invoice is
received and there is no disagreement over quantity, quality, or Lessor
compliance with contract requirements.

(b) Invoice and inspection requirements for payments other than rent.

(1) The Lessor shall prepare and submit an invoice to the designated billing

office after completion of the work. A proper invoice shall include the

following items:
(i) Name and address of the Lessor
(ii) Invoice date.
(iii) Lease number.

(iv) Government's order number or other authorization.

(v)  Description, price, and quantity of work or services delivered.

LEASE NO. GS-11B-LVA80671 Page 37 of 198




(vi) Name and address to whom payment is to be sent (must be the same
as that in the remittance address in this Lease as the same may be assigned
pursuant to the Assignment of Claims Act.)

(vii) Name (where practicable), title, phone number, and mailing address
of person to be notified in the event of a defective invoice.

(2) The Government shall determine whether an invoice is in proper format
within seven (7) days of its receipt of an invoice, and if it is not in proper
format, advise the Lessor of such fact in writing within such 7-day period.

(3) The Government will inspect and determine the acceptability of the work
performed or services delivered within seven (7) days after the receipt of a
proper invoice or notification of completion of the work or services unless a
different period is specified at the time the order is placed. If actual acceptance
occurs later, for the purpose of determining the payment due date and
calculation of interest, acceptance will be deemed to occur on the last day of the
7-day inspection period. If the work or|service is rejected for failure to conform
to the technical requirements of the Lease, the seven (7) days will be counted
beginning with receipt of a new invoice or notification.

(c) Interest Penalty.

(1)  An interest penalty shall be paid automatically by the Government,
without request from the Lessor, if payment is not made by the due date.

(2) The interest penalty shall be at the rate established by the Secretary of the
Treasury under Section 12 of the Contract Disputes Act of 1978 (41 U.S.C.
611) that is in effect on the day after the due date. This rate is referred to as the
"Renegotiation Board Interest Rate," and it is published in the Federal Register
semiannually on or about January 1 and July 1. The interest penalty shall
accrue daily on the payment amount approved by the Government and be
compounded in 30-day increments inclusive from the first day after the due date
through the payment date.

(3) Interest penalties under this Section will not continue to accrue after the
filing of a claim for such penalties under Section 9.27, or for more than one (1)
year. Interest penalties of less than One and No/100 Dollars ($1.00) need not
be paid.

(4) Interest penalties are not required on payment delays due to disagreement
between the Government and Lessor over the payment amount or other issues
involving contract compliance or on amounts temporarily withheld or retained
in accordance with the terms of the contract. Claims involving disputes, and
any interest that may be payable, will be resolved in accordance with Section
9.29.
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3.4.2.

3.4.3.

invoices are required for Rent.)

Electronic Funds Transfer Payment.

(a) Payments under this Lease will be made by the Government by electronic funds
transfer ("EFT"). No later than thirty (30) days before the first payment, the Lessor
shall designate a financial institution for receipt of EFT payments, and shall submit

this designation to the Contracting Officer or

(b) For payment by EFT, the Lessor shall p

other Government official, as directed.

rovide the following information:

(1) The American Bankers Association 9-digit identifying number for wire
transfers of the financing institution receiving payment if the institution has
access to the Federal Reserve Communications System.

(2) Number of account to which fund

5 are to be deposited.

(3) Type of depositor account ("C" for checking, "S" for savings).

If the Lessor is a new enrollee to

@

he EFT system, a "Payment Information

Form," SF 3881, must be completed before payment can be processed.

(c)

a different financial institution for the receipt

In the event the Lessor, during the performance of this Lease, elects to designate

of any payment made using EFT

procedures, notification of such change and the required information specified above
must be received by the appropriate Government official no later than thirty (30) days
prior to the date such change is to become effective.

(d) The documents furnishing the informat
dated and contain the signature, title, and tele
authorized representative designated by the L
lease number.

(e)

on required in Section 3.4.2 must be
phone number of the Lessor or an
essor, as well as the Lessor's name and

Lessor failure to properly designate a financial institution or to provide

appropriate payee bank account information may delay payments of amounts

otherwise properly due.

Invoice Requirements. (This Section 3.4.3 applies to payments other than Rent. No

(2)

the CO or as otherwise specified in a particul

If information or documentation in add

(b)

Invoices shall be submitted in an originﬁl only, unless otherwise specified, to

r purchase/delivery order.

tion to that required by Section 3.4.1 of

this Lease is required in connection with an invoice for a particular order, the order

will indicate what information or documentat

ion must be submitted.
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3.5.

3.44.

Assignment of Claims.

(a) The Lessor, under the Assignment of C
41 USC 15 (hereafter referred to as the "Act"
amounts due or to become due as a result of t

aims Act, as amended, 31 USC 3727,
), may assign its rights to be paid
he performance of this Lease to a bank,

trust company, or other financing institution, including any Federal lending agency.
p g J g any g agency

The assignee under such an assignment may

hereafter further assign or reassign its

right under the original assignment to any type of financing institution described in

the preceding sentence.

(b) Any assignment or reassignment authorized under the Act and this Section
3.4.4(b) shall cover all unpaid amounts payagle under this Lease, and shall not be

made to more than one party, except that an
to one party as agent or trustee for two or mot
of this Lease.

(c) The Lessor shall not furnish or disclose
classified document or classified information
the Contracting Officer authorizes such actio

Service Reserve Account. Subject to the last sentenc
Reserve Account shall be maintained, pursuant to an escrow
account at one or more federally insured institutions selected and agreed to by both the Lessor and the
Government, (a) to provide for payment for various capital repairs and replacements (not including
any Operating Services) required by the terms of this Lease and (b) as security for the benefit of the
Government for the performance of Lessor's obligations under this Lease. Upon Lessor's receipt of

ssignment or reassignment may be made
re parties participating in the financing

to any assignee under this Lease any
related to work under this Lease until
N in writing.

e of this Section 3.5, the Service
greement in a separate interest-bearing

Rent from the Government each month, Lessor shall promptly thereafter deposit additional funds, if
required, in order to maintain in such account an amount not less than the Initial Deposit, except that
in no instance will the Lessor be obligated to deposit an amount greater than Ninety-Eight Thousand
Three Hundred Forty-One and 93/100 Dollars ($98,341.93) within a single month. Earnings or
interest on the Service Reserve Account shall be added to the balance of the Service Reserve Account
to be used for the same purposes as the Initial Deposit. The Lessor shall provide, or cause to be
provided, to the Government an annual statement detailing the deposits to, earnings on and
withdrawals from such account. Any amounts remaining in the Service Reserve Account at the end
of the term of this Lease shall, absent a continuing Lessor default under the Lease, be returned to
Lessor; provided, however, if the Government exercises its purchase options as set forth in Section
2.4 of this Lease, it shall acquire all right and title to the Service Reserve Account (prorated in
proportion to the percentage of the Leased Premises being purchased), at such time as the
Government (or its designee) acquires the Leased Premises or such portion thereof. The Government
shall be entitled to demand withdrawals from time to time from the Service Reserve Account in the
event that a Lessor default continues beyond any applicable notice and cure period and the
Government incurs or reasonably expects to incur any expenses in remedying such default, all as
more particularly set forth in Section 9.16 of this Lease. To the extent that the Lessor's Lender allows
the Government access and rights to the funds which the Lender has caused the Lessor to escrow for
repairs and replacements, and to the extent that such access and rights are documented in a tri-party
agreement which provides the Government with substantially the same rights and remedies as

INITIALS:
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described above, funds escrowed for repairs and replacements with Lessor's Lender shall be applied
77\ toward the requirement establishing and funding a Service Reserve Account.

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE IV
PARKING AND TRANSPORTATION

4.1. Parking.

4.1.1.  Lessor shall provide and there is included witltn the rental rate twenty-five (25)
reserved parking spaces, which shall be grouped together and located proximate to a main
employee entrance.

4.1.2. The Lessor shall design and construct, at its cost, two (2) separate structured parking
garages containing a minimum of three thousand five hundred sixty-one (3,561) automobile
parking spaces, as shown on the Site Plan.

4.1.3. USPTO shall have the exclusive right to use and contro! parking garages located
adjacent to the Leased Premises pursuant to the terms and provisions of a separate lease
agreement between USPTO, as tenant, and Lessor, as landlord, (the "Parking/Townhouse
Lease™) as long as such Parking/Townhouse Lease remains in effect. All of USPTO's rights
under the Parking/Townhouse Lease will be fully assignable to the Government without
Lessor consent. In the event USPTO fails to renew the Parking/Townhouse Lease for any
reason or defaults thereunder, Lessor agrees to provide written notice to the Government of
such failure to renew or tenant default and Lessor agrees that the Government shall have the
right, but not the obligation, to cure such default and/or to assume USPTO's rights and
obligations under the Parking/Townhouse Lease, on the same terms and conditions set forth
therein, at any time within ninety (90) days from the date of such written notice from Lessor.

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]
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(e) Copy of the fully-executed trust agreement for the Project Financing in form
and content reasonably acceptable to the Government, together with two (2) original
fully-executed counterparts of a disbursement agreement, to which the Government is
a party, governing the disbursement of, among other things, Project Financing
proceeds to be used for the Fit-Out, including the Fit-Out Allowance and the Above
GSA-Standard Fit-Out Sums, the "stand-by" funding sums (described below)
securing the Lessor's obligations in the event of Project Delay, the Service Reserve
Account and any additional Fit-Out costs paid by the Government after the initial
build-out and acceptance of the Leased Premises. The Lessor shall provide for forty-
five (45) days of "stand-by" funding for use by the Government to satisfy its rental
payment obligations to Lessor for any period of time between the Commencement
Date and the Composite Acceptance Date (as defined below). The Lessor shall secure
such "stand-by" funding through placement at Financial Closing of a portion of its
development fee, such deposited amount being equal to $7,274,608.37, in an interest-
bearing escrow or trust account with the Lessor’s Lender. Interest earned on such
"stand-by" funds shall be for the benefit of, and available to pay, Total Project Costs.
Alternatively, such amount may be "net funded" such that the escrow will contain the
stipulated amount as of the Commencement Date, as demonstrated to the
Government's satisfaction. The disbursement agreement shall provide that if the
Government, in its sole and absolute discretion, makes a finding prior to the
Commencement Date, which finding shall be made no earlier than thirty (30) days
prior to the Commencement Date, that the construction and delivery of the Leased
Premises has been delayed such that the Composite- Acceptance Date may be later
than the Commencement Date, Lessor and the Lessor’s Lender shall consent to the
Government immediately drawing, without condition or limitation, on the "stand-by"
funds beginning on the Commencement Date, to reimburse the Government’s rental
payment obligations under this Lease for the period if any between the
Commencement Date and the Composite Acceptance Date. The Government's
ultimate retention of the "stand-by" funds shall be subject to a final resolution of the
amount of Project Delay (as defined below) once the Composite Acceptance Date has
been established in accordance with this Lease and shall be subject to repayment to
the extent the Government draws funds to which it is subsequently determined it was
not entitled. The trust agreement referenced above shall provide that, if the
Government is making the Base Rent payments hereunder, the "stand-by" funds may
not be used by the Lessor's Lender for any purpose other than as described in this
paragraph, including a prohibition on any use of such "stand-by" funds as cash
collateral following a default under the Project Financing.

(f) Two (2) original, fully-executed escrow agreements establishing an escrow into
which Lessor shall have deposited a fully executed general warranty deed for the
escrow agent to hold, which escrow shall provide that in the event of a bankruptcy
involving Lessor or other default by Lessor in complying with its obligations with
respect to the Purchase Option, then, at the time such Purchase Option may be
exercised in accordance with the Lease, the Government shall have the right to tender
the payment amount for the Purchase Option (determined in accordance with the
terms of this Lease) to the escrow agent and receive the general warranty deed
automatically and without any further action or requirement.
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5.1.

ARTICLE V

POST AWARD DEVELOPMENT

Evidence of Capability to Perform.

On or before the date of Financial Closing (as defined below), but in no event later

than December 31, 2001, with all items to be provided concurrently, the Lessor shall provide
to the Government;

(a) Evidence of debt and equity (which for this purpose shall include a minimum
cash equity commitment of $15 million by the Lessor) closings in an aggregate
amount no less than that required to fund all anticipated project costs as determined
by the Lessor, subject to the reasonable approval of the Government, as such total
hard costs, fees and other soft costs necessary to acquire, develop, construct and
improve the Leased Premises in accordance with the requirements of this Lease
("Total Project Costs") are set forth on the project budget attached to this Lease as
Schedule 5.1.1 (the "Project Budget"). The Lessor shall use its best efforts to
maximize the par amount of, and available proceeds under, the Project Financing. In
the event the Project Financing results in aggregate available funds (which for this
purpose shall include the minimum cash contribution to such aggregate funding by
the Lessor of $15 million) in excess of Total Project Costs, the first $20 million plus
50% of all amounts in excess of $20 million of such excess shall immediately be
available to the Government following the closing of the Project Financing (the
"Financial Closing") to pay costs associated with this Lease or the Facility which are
the responsibility of the Government, as directed by the Government in its sole
discretion. The other 50% of amounts in excess of $20 million shall accrue to the
benefit of the Lessor. Lessor agrees to permit active involvement of the Government
and/or its financial advisors with respect to the placement of the Project Financing,
including but not limited to review of financial disclosure statements and any other
bond marketing materials, and oversight of the sale of project bonds. The
Government agrees that its participation pursuant to this paragraph shall be for the
purpose of ensuring that the Project Financing is placed in the manner that will be
most efficient and cost-effective, and will generate the maximum proceeds.

(b) Evidence that the land closing(s) have occurred and that fee simple title to the
Site is unconditionally and irrevocably vested in the Lessor, subject only to easements
and other title exceptions reasonably acceptable to the Government, which evidence
shall include a time-stamped copy of any deeds and a current title policy or
commitment evidencing the status of title.

(c) Two (2) fully executed memoranda of lease in acceptable form and meeting the
requirements of Section 2.12 above.

(d) Two (2) original, fully executed subordination, attornment and non-disturbance
agreements consistent with Section 9.3 below.
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(g) Copy of executed contract, together with all exhibits and schedules, delineating
development services between Lessor and LCOR PTO Development Services LLC
(with R. William Hard as project principal) as the Developer, in form and content
reasonably acceptable to the Government.

(h) Copy of executed contract, together with all exhibits and schedules, between
Lessor and LCOR Asset Management Limited Partnership as the O&M Firm
responsible for the operations and maintenance of the Facility, in form and content
reasonably acceptable to the Government.

(i) Copy of an executed Base Building Architectural/Engineering contract, together
with all exhibits and schedules, with the primary Facility design firm of Skidmore,
Owings & Merrill LLP., in form and content reasonably acceptable to the
Government.

(i) Copy of an executed Fit-Out architectural/engineering contract, together with all
exhibits and schedules, with the primary Fit-Out design firm of Gensler Architecture,
Design & Planning Worldwide, as the Fit-Out Space Planning and Interior Design
firm, in form and content reasonably acceptable to the Government.

(k) Copy of an executed construction contracting agreement for the excavation and
backfilling of the Project between Lessor and Roy F. Weston, Inc., together with all
exhibits and schedules, in form and content acceptable to the Government.

()  Copy of an executed Base Building and Fit-Out construction services
agreement, together with all exhibits and schedules (the "Turner Contract"), with the
primary Facility general contractor, Turner Construction Company, Inc. ("Turner").
The Turner Contract shall be in form and content acceptable to the Government and
shall require Turner to substantially complete and turn over the Facility in Stages (as
hereinafter defined) in full compliance with this Lease and in a timely manner in
accordance with the Delivery Schedule. The Turner Contract shall provide for
payment of liquidated damages in a per diem amount that is no less than the per diem
Base Rent that the Government is obligated to pay under this Lease (calculated on a
square footage basis for space which is not delivered in accordance with the Delivery
Schedule). The liquidated damages provided under the Turner Contract must be
covered by the general contractor's bond or covered by insurance, in each case
acceptable to the Government and in each case naming the Government as an
obligee/beneficiary of the proceeds thereof. Lessor agrees to assign to the
Government Lessor's rights with respect to the collection of liquidated damages in the
event the Government is obligated to pay Base Rent for any period between the
Commencement Date and the Composite Acceptance Date greater than forty-five (45)
days which is or may be caused by the actions or omissions of Turner, with Lessor
retaining any liquidated damages against Turner in excess of those sums that may be
claimed by the Government. Lessor agrees that the Turner Contract shall provide for
a weighted average substantial completion of the Project within 978 calendar days of
Lessor's written notice to proceed. Lessor further agrees to issue a written notice to
proceed to Contractor on or prior to the date of Financial Closing. The Turner
Contract must contain general terms and conditions that generally are standard for a
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contract of its size, nature and scope. Lessor shall agree, and the Turner Contract
shall provide, that change requests instituted by the Government will, to the
maximum extent possible, be accommodated within the then-existing construction
schedule without attribution of delay. The Turner Contract shall provide for Tumner's
continuance of work pending resolution of disputes between the Government and the
Lessor, between the Lessor and Turner and/or Turner's suppliers and subcontractors.
The Turner Contract shall require, as a condition to the final disbursement to Tumner,
that Turner shall execute a certification to the Government, together with appropriate
invoices, budget reconciliations, paid receipts and other back-up information,
regarding the amount of any savings between the guaranteed maximum price
stipulated in the Tumer Contract and the actual cost of all work performed by Turner
thereunder. Lessor acknowledges and agrees that any allowance items, other than the
Fit-Out Allowance, set forth in or referenced in the Turner Contract, are the sole risk
of the Lessor, and the Government shall not be required to fund any costs or expenses
related to an underestimate thereof. The Lessor shall provide to the Government a
contemporaneous copy of each construction draw request package and any change
order requests delivered to the Lessor’s Lender or its agent, including all professional
certifications, invoices and other back-up information related thereto, in the same
form and with the same content as provided to Lessor's Lender, including any
supplemental information requested by or on behalf of Lessor's Lender. The Lessor
shall not approve any design-related change orders under the Turner Contract without
prior written Government approval.

(m) True and correct copies of all payment and performance bonds or insurance
policies regarding the construction of the Base Building improvements at the Facility,
in each case in form and content reasonably acceptable to the Government. Any such
bond shall name the Government as an additional dual obligee and shall be from a
bonding company that is listed in Department of Treasury Circular 570 as an
approved corporate surety company. Any such insurance policies shall name the
Government as an additional insured.

(n) A Memorandum of Agreement ("MQOA") between and among, at a minimum,
the Lessor, the General Services Administration, the Advisory Council on Historic
Preservation, and the Virginia State Historic Preservation Office in accordance with
36 CFR Part 800; provided, that Lessor shall have until January 18, 2002 to satisfy its
obligations set forth in this sentence. The MOA shall be incorporated into and made
part of this Lease at the time of the MOA's execution. The Lessor shall comply with
all terms and conditions of the MOA related to the development of the Site.

(o) Two (2) fully executed certificates from Lessor regarding various factual
matters raised herein, including without limitation, the following: confirming all
matters addressed in Section 5.1.1(a) above; attaching a true and correct copy of all
documents evidencing, governing or securing the Project Financing (the "Project
Financing Documents"); attaching a true and correct copy of all documents pertaining
to Lessor's acquisition of the Site; and confirming the accuracy of the Project Budget
and the inability of the Lessor, the Lessor's Lender or any other entity to reallocate
funds to Project Budget line items that are payable to Lessor, Developer or any of
their respective affiliates.
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5.1.2. Ifthe Lessor is unable to satisfy the required conditions listed in Section 5.1.1. on or
before the date of Financial Closing but in no event later than December 31, 2001, it is
understood and agreed (i) that further performance of any obligations of Lessor under this
Lease shall be suspended, other than the Lessor's good faith efforts to satisfy such conditions,
and (ii) the Government's sole remedy for such breach, absent gross negligence or willful
misconduct on the part of Lessor in satisfying its obligations hereunder, shall be the
termination of this Lease by the Government, and if the Government exercises its right to
terminate this Lease, such termination will be at no cost and without attribution of fauit to
either the Government or the Lessor.

5.2. Development Overview/Project Planning.

5.2.1. Introduction. The remaining provisions of this Article V set forth the requirements
for the design, construction, acceptance and occupancy of the Leased Premises and Facility.
In order to meet the Delivery Schedule, it is imperative that the design and construction of the
Base Building and the design and construction of the Fit-Out proceed on parallel tracks,
through a detailed schedule which carefully integrates the Base Building and Fit-Out work.
Such an integrated schedule requires coordination, cooperation, open lines of communication,
and a close working relationship between the Government and the Lessor. The remaining
provisions of this Article V set forth the process by which the parties shall coordinate and
integrate the Base Building and Fit-Out design and construction in order to meet the
requirements of this Lease in a cost-efficient and timely manner.

The Lessor shall (i) competitively bid all Fit-Out at the trade contractor level, and

(ii) periodically submit to the Government design/construction budgets and projections for the
Fit-Out, in each case as described in more detail below in this Article V. The Lessor shall
deliver monthly to the Government, as described below, updates to the Project Schedule.
Lessor shall comply with the Government's Program of Requirements (the "POR") attached
hereto and made a part hereof as Schedule 5.2.1, subject to the provisions of Article VI1I
below, and Lessor agrees that in the event of any conflict or ambiguity between the terms and
provisions of Article VIII or other provisions of this Lease and the POR, this Lease (without
regard to the POR) shall govern and control.

5.2.2. Phased Inspection/Occupancy. The Lessor will design and deliver the Leased
Space in seven (7) phases or stages (each a "Stage") as shown on the Delivery Schedule.
Notwithstanding anything in this Section 5.2.2 to the contrary, (i) delivery of each Stage shall
be accomplished in accordance with the Project Schedule (as defined in Section 5.4.6) once
such schedule has been agreed to by the parties and definitively established, and (ii) the
Government's obligation to accept substantially completed space is subject to the terms and
provisions of Sections 5.7.8 - 5.7.12 of this Lease.

5.3. Purpose of Government Reviews. The Lessor is solely responsible for satisfying the
minimum quality and performance requirements set forth in this Lease. As described in this

Article V, the Government will review and approve many aspects of the Lessor’s design and
construction of the Facility, including without limitation, review of the Lessor's design and
construction drawings, shop drawings, product data, finish samples and completed Base Building and
Fit-Out construction. By so doing, the Government shall be attempting to work closely with the
Lessor, in an integrated manner, to identify potential design flaws, to enhance the livability of the
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Facility in accordance with Section 8.5, to minimize costly misdirection of effort, and to assist the
Lessor as it fulfills the Lessor's sole responsibility to continually monitor whether such design and
construction comply with Applicable Laws and satisfy Lease requirements, including the
Government's POR and the Government's desire to receive a high-quality Base Building and high-
quality Fit-Out, in a manner that is within the applicable budget and schedule. The Lessor remains
solely responsible for designing, constructing, operating and maintaining the entire Facility in fuil
accordance with the requirements of this Lease. The design process with respect to the Fit-Out shall
be an iterative process and each step in the design shall build upon the prior step with the ultimate
result of the process being the Lessor’s preparation and the Government’s review and issuance of a
"Notice to Proceed" with respect to the construction drawings for the Fit-Out for each Stage of the
Leased Premises. Notwithstanding the foregoing and any review of the various design submissions
by the Government, the Lessor shall remain responsible for the design and construction of the Fit-
Out, subject to the understanding that the Government’s issuance of a Notice to Proceed for each
Stage of the construction shall be deemed an acknowledgment by the Government that the Fit-Out as
shown on such construction drawings is suitable for the Government's intended use of the Leased
Premises, but shall not in any manner be deemed acceptance or approval by the Government of the
design or construction for compliance with Applicable Law, for conformance with the operational
requirements of this Lease, for constructibility, for availability of materials specified, or for any other
purpose; all of which shall remain the sole responsibility of the Lessor. With respect to modifications
requested by the Government at any stage of the Fit-Out design process which are a change from the
Government’s accepted drawings at an earlier stage of the design process, such modifications shall be
treated as a Change for the purposes of this Lease.

54. Project Development.

5.4.1. Development Plan. Within one hundred (100) working days of Award, the Lessor
shall establish a plan and appoint personnel to manage both the Base Building and Fit-Out
design and construction, and shall submit same to the Government. This development plan
(the "Development Plan") will demonstrate the Lessor's understanding of the inter-relationship
between the Base Building and Fit-Out design and construction, and shall describe and
delineate between such phases. The Development Plan will describe in detail all topics set
forth in this Section 5.4. The plan will include a staffing chart which delineates various
functions, which lists all Project Team (as defined in Section 5.4.2) members, and which
describes whether such personnel are responsible for Base Building, Fit-Out or both. Five (5)
copies of the Development Plan shall be provided to the CO. The Government shall review
the Development Plan and within twenty (20) working days of its receipt, the Government
shall either accept it or shall require modifications to the plan in order to properly fulfill the
requirements of this Lease.

5.4.2. Project Team. The project team ("Project Team") includes the Developer, the Base
Building Architect, the Fit-Out Architect, the principal engineering consultants of each of the
Base Building Architect and the Fit-Out Architect and the General Contractor. As part of the
Development Plan, the Lessor shall detail how the Project Team members will work together
at each design step described in Section 5.6 in order to provide a unified approach to all
elements of the work. The Development Plan shall also include a description of the design and
construction management organization and other Project Team members, which description
shall include, at a minimum:
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(a) The relationship of the interior Fit-Out design and construction management
organization, including Lessor and Government functions and personnel, to the
Lessor's Base Building Project Team.

(b) Lines of authority and supervision.
(c) Relationship to contractors and subcontractors.

(d) Listing of all design and construction personnel, including position, home office
address, name, telephone number and pager number. Listing shall include at a
minimum the following: Lessor’s principals and key staff, including the Project
Executive (as defined in Section 5.4.3), architect principals; engineering principals;
lead designers (architectural, interior designer, mechanical, electrical and structural);
and specialty consultants, if any, including, but not limited to acoustical, elevator,
food service, and fire protection.

No substitutions (voluntary or involuntary) shall be made in the Project Team or in key
members of the Project Team without the prior written approval of the Government, in its sole
discretion, including a determination by the Government that the proposed substitute satisfies
the original qualification requirements for such Project Team member, as set forth in Sections
B and C of the SFO. No increases in contract pricing will be allowed when substitutions are
authorized by the Government.

5.4.3. Construction Manager. For the construction phase of the Fit-Out, the Lessor shall
designate an individual project executive (the "Project Executive") to coordinate and supervise
all such construction work. Such individual shall have appropriate experience to provide
direction to the work and to ensure conformance with the requirements of applicable building
codes, fire and safety codes and approved construction documents. Said individual shall meet
all requirements of the local building authorities and be acceptable to the Government. The
Project Executive shall be located on Site.

5.4.4. Cost Control. The Development Plan shall detail how design and construction costs
related to the Fit-Out will be controlled internally and how payment requisitions will be
generated. It shall also indicate how the Lessor will maintain quality at the lowest overall cost
to the Government and how price adjustments for Government directed changes will be
minimized. The Development Plan shall describe how selecting alternative options, cost
estimating and monitoring will be performed.

5.4.5. Quality Control. The Development Plan shall include a narrative describing the
general approach for inspections and tests of all major building systems and features supported
by a preliminary outline of building components that will impact or demonstrate attainment of
performance requirements. The Development Plan shall outline specific controls to be put in
place to guarantee quality within the design and construction of the Fit-Out, and shall identify
the specific personnel having responsibilities for maintaining this program.
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5.4.6. Project Schedule.

() At least ten (10) working days prior to Financial Closing, the Lessor shall
prepare a schedule (the "Project Schedule") which shall reflect the phased
development described in Section 2.5 above and which shall adhere to the substantial
completion dates for each Stage, as set forth in the Delivery Schedule (such Stage
substantial completion dates as set forth on the Delivery Schedule are referred to as

the "Required Delivery Dates").

The Project Schedule shall start as of June 1, 2000, and shall graphically represent, in
as much detail as is reasonably possible (i) all major post-award responsibilities and
pre-design activities (e.g., financing, site acquisition, contract awards, site plan and
other governmental approvals, Development Plan submission, executive presentations
and design workshop), (ii) all design activities (e.g. Program Verification and Space
Analysis, Universal Plan and, for each Stage, Space Plans, DIDs and CDs), and (iii)
the competitive bidding and construction period for each Stage, together with
Substantial Completion of each Stage, the period for Government final inspection and
the scheduled Government acceptance date (which may not be later than the Required
Delivery Dates).

The Project Schedule shall integrate and show all Government review and inspection
periods consistent with and as required by Section 5.6.1 or otherwise by any
provision in Article V of this Lease. Budget and cost estimate submissions shall be
deemed to be a part of the applicable design submissions and need not be shown as a
separate activity, except that all competitive bidding shall be shown as a separate
activity. In addition, the Project Schedule shall integrate and show major design,
approval and construction activities for the Base Building and shall reflect the inter-
relationship between the scheduling of all Base Building and all Fit-Out. The end
date of each of the activities described in items (i) through (iii) in the preceding
paragraph shall be referred to as a "Schedule Milestone."

When accepted by the Government, the Project Schedule shall become the definitive
design and delivery schedule for the development of the entire Facility from which all
Delay shall be calculated. Delays occurring before acceptance of the Project
Schedule shall be treated in accordance with Article IX. The Schedule Milestones
shall be deemed to have been accepted by the Government when it approves the
Project Schedule. In no event shall the Government be obligated to approve a change
in the Required Delivery Dates.

(b) Within twenty (20) working days after the closing of the Project Financing,
Lessor shall prepare a preliminary construction schedule for the Base Building
construction (the "Base Building Construction Schedule™). Such Base Building
Construction Schedule shall be in sufficient detail to allow reviews of activities for
individual Buildings, and for all major elements of such construction, including
without limitation, structural, mechanical, electrical, plumbing, elevators, architectural
finishes, parking facilities, roads and site work. The Base Building Construction
Schedule shall identify potential long lead-time items. When reviewed by the
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Government, such Base Building Construction Schedule shall become a part of the
Project Schedule.

(c) Within eighty (80) working days after the closing of the Project Financing,
Lessor shall provide a preliminary construction schedule for each Stage of the Fit-Out
showing major elements of such construction (i.e., drywall, ceiling grid, lights,
HVAC ductwork, plumbing, electrical and interior finishes) (the "Fit-Out
Construction Schedule") (the Base Building Construction Schedule and the Fit-Out
Construction Schedule shall hereinafter sometimes be referred to, individually, as a
"Construction Schedule" and collectively, as the "Construction Schedules"). When
accepted by the Government, such Fit-Out Construction Schedule shall become a part
of the Project Schedule.

(d) From time to time as appropriate, but in all events no later than the earlier of (i)
for Base Building construction (A) obtaining the necessary permits to allow such
work to commence and (B) completion of CDs for such Base Building construction,.
and (ii) for Fit-Out construction (A) obtaining the necessary permits to allow such
work to commence and (B) receipt of the bids for each Stage of such Fit-Out, Lessor
shall provide (as a supplement to and as part of the Project Schedule and Construction
Schedules), an updated Construction Schedule for the applicable portion of the Base
Building Construction or Fit-Out reflecting (i) all activities to be carried out as part of
such construction and (ii) the actual intended sequence and timing of such
construction activities. All such final Construction Schedules shall reflect all slack
times and "float periods;" shall be realistic and shall represent the Lessor's best
judgment and intended plan for execution of all construction work; and shall define
activities at a level of detail sufficient to support effective planning, control, status
reporting and monitoring.

(e) The Lessor is required to operate in both anticipatory and reactive modes in
order to see that the Project Schedule, including each integrated Construction
Schedule, is met. The Lessor shall take the initiative, act in advance to generate
activity, and follow-up so that all services are started and completed in accordance
with the Project Schedule.

()  The Project Schedule, all Construction Schedules and all supplements and
updates thereto shall be provided to the Government in electronic format and in print
format, subject to Sections 5.4.9 and 5.6.9.

(g) The Government shall have twenty (20) working days to review and either
accept the proposed Project Schedule (with the exception of the Required Delivery
Dates which are accepted as of the date hereof) or to require revisions thereto in order
to meet the requirements of this Lease. Once accepted in writing by both parties, the
Schedule Milestones shown on the Project Schedule shall become the baseline against
which Lessor Delay and Government Delay is measured. In complying with those
time tables and dates set forth in the accepted Project Schedule, time is of the essence.

(h)  The Lessor is required to update the accepted Project Schedule (including
Construction Schedules) on a monthly basis, as set forth in Section 5.6.9; provided,
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however, such monthly updates are for information only, and do not constitute a
revision to the established Project Schedule unless the CO specifically agrees in
writing to amend the Project Schedule.

(i) Ifthe Lessor desires to accelerate the delivery of any Stages in advance of the
Required Delivery Dates, the Lessor shall provide the Government with as much prior
notice of such proposed accelerated delivery dates as is possible.

5.4.7. Executive Presentations. The Lessor shall provide to the Government two (2)
executive presentations at a time and place within the Washington, DC metropolitan area
designated by the CO. These presentations shall be attended by the Lessor’s key personnel as
well as appropriate members of the Lessor's Development Team. The first presentation will
involve a macro-level discussion of the development concept (accompanied by the
architectural model and other appropriate aids), and the second presentation will involve a
more detailed presentation of the Development Plan, Project Schedule and description of all
design and construction steps. The Development Plan shall acknowledge this obligation.

5.4.8. Photographs. After commencement of construction, the Lessor shall submit, on a
monthly basis, in either print or digital format (two (2) sets of print or one (1) set of digital),
twenty-four (24) 5" by 7" color photographs reflecting the development of the entire Facility.
All photographs shall be taken by a competent photographer experienced in architectural or
technical photography, as appropriate. All will become the property of the Government upon
delivery to and acceptance by the COR. Each photograph shall be accompanied by at least the
following information: name and location of site; date taken; identity of Lessor; what was
photographed and from where taken; and identity of photographer. In any event, at least ten
photographic sites shall remain constant throughout the project life, as such sites are mutually
determined by the Lessor and the Government. The Development Plan shall acknowledge this
obligation.

5.49. Website/Electronic Formatting. The Lessor at its option may develop an Internet
website for the USPTO headquarters consolidation project. If the Lessor develops such a
website, the website may include both a public information area in form and with content as
approved by the Government and a secured private information area with appropriate software
firewall protections and controlled access. Among other things, the secured private
information area may be used as the vehicle to distribute all deliverables required or desired
under this Lease (other than notices and Government acceptances) which can be distributed in
electronic format, including meeting minutes, the Project Schedule and updates to the Project
Schedule, project photographs, budgets and Cost Estimates, plans and specifications, including
the Space Analysis, Space Plans, DIDs and CDs for all stages of the project, cost reports or
requisitions and any other information capable of delivery in electronic format. To the extent
any deliverable or other information is provided in a timely manner (which shall mean one (1)
business day prior to the date such deliverable or information is due) to the Government in
electronic format through the website, there shall be no requirement to deliver hard or print
copies of such deliverable or other information.
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S.5.

5.6.

Base Building Design and Construction.

5.5.1. Introduction. The Lessor shall produce the Base Building construction documents in
conformance with the requirements of the Lease. The Lessor shall schedule the production of
Base Building construction documents such that all information required for the Fit-Out design
is available in a timely manner. The Lessor shall schedule the Base Building construction such
that Base Building construction is completed to an appropriate level before Fit-Out
construction begins. The Government has approved the Base Building design as described in
this Lease and the schedules attached hereto, including the Design Documents. The
Government has approved the Turner Contract. There shall be no changes or revisions to the
Base Building design without prior written Government approval, including without limitation,
any proposed design-related change orders under the Turner Contract.

5.5.2. Government Copies. The Lessor shall provide the following Base Building drawings
(at half of their original size) to the Government for its use: site plan and landscape plan,
representative architectural plans, exterior elevations showing window placements and
materials selections. The Lessor shall provide other Base Building drawings such as
architectural details, structural, mechanical, electrical or plumbing drawings to the Government
for review in all instances where such drawings include substantive changes from the drawings
made a part of this Lease or subsequently submitted to the Government. In addition to
graphically highlighting any material changes on the drawings themselves, the Lessor shall
provide to the Government a brief narrative description listing each such change from the
Lessor's drawings included in this Lease, as well as the reasons for such change. The
Government shall review the submitted Base Building drawings only for general conformance
with the requirements of the Lease.

5.5.3. Architectural Model. Within forty (40) working days after the Financial Closing,
Lessor shall provide a detailed architectural model of the entire Facility. The Lessor may
utilize the existing massing model base. The architectural model shall display each Building's
overall configuration and massing in the context of the Site. It shall depict topography,
pedestrian and vehicular circulation, parking, and landscape features. It shall also depict the
materials, colors, and details on each building's exterior, including the window/glazing details.

Tenant Fit-Out Design and Pricing.

5.6.1. Introduction.

(a) The Government has provided the Lessor with the POR, receipt of which is
hereby acknowledged by the Lessor. As described in more detail below, the Lessor
shall perform a Program Verification and shall produce a Space Analysis, Universal
Plan and related Budget (as such terms are defined in Sections 5.6.3, 5.6.4 and 5.6.8)
for the Fit-Out of the entire Facility. Subsequent to the Space Analysis, the Lessor
shall produce the Fit-Out design submissions in seven Stages. Construction and
delivery of constructed spaces shall also occur on a Stage by Stage basis. As
described in more detail below, for each Stage, the Lessor shall prepare and submit for
Government review and acceptance, a Space Plan, DIDs and CDs, as well as a Cost
Estimate for each such design submission (as such terms are defined in Sections 5.6.5
- 5.6.8). The Lessor shall competitively bid the Fit-Out work for each Stage or group
of Stages, in accordance with the requirements of Section 5.6.10, to ensure that

i
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the proposed Scope of Work (as defined in Section 5.6.10) can be completed within
the Fit-Out Allowance allocated to such Stage or Stages, as based on the Budget and
previous Cost Estimates.

(b) The design of the Joint Use Spaces located in each Stage shall proceed on a
paralle! track with that of the general office space. Within each track, however, the
Lessor shall phase and schedule the design process such that no more than one (1)
design submission is delivered to the Government within any period of ten (10)
working days, not including revisions or resubmissions. This means, for example,
that during any ten (10) working-day period, the Lessor shall deliver to the
Government no more than one (1) Space Plan, or one (1) set of DIDs, or one (1) set
of CDs (in each case covering, at most, one (1) Stage. This timing requirement shall
not apply to revisions or resubmissions, which are described below. If the Lessor
fails to make a complete and sufficiently detailed submission by the date established
in the accepted Project Schedule for that Fit-Out design submission (Program
Verification, Space Analysis, Universal Plan, Space Plan, DIDs or CDs), the same
shall constitute Lessor Delay. The Government shall review the proposed Space
Analysis and shall provide written comments within ten (10) working days of receipt.
The Government shall review the proposed Universal Plan and shall provide written
comments within ten (10) working days of receipt.- The Government shall review
each Space Plan and shall provide written comments within twenty (20) working days
of receipt. The Government shall review each DID submission and shall provide
written comments within thirty (30) working days of receipt. The Government shall
review each CD submission and shall provide written comments within twenty (20)
working days of receipt. The Lessor shall incorporate the Government's comments
into each subsequent design submission, except that the CD review comments will be
included in a revised CD submission by the Lessor. The Government shall review
and provide written comments to each revised CD submission within ten (10)
working days of receipt. The Government may, at its election, include its comments
to the revised CDs in a Notice To Proceed (as defined in Section 5.7.1), in which case
further CD submissions from the Lessor are not required. If, however, the
Government reasonably believes that its CD comments entail substantive changes to
the Scope of Work, the Lessor shall be required to revise and resubmit the CDs within
ten (10) working days of receipt of the Government's written comments. The
Government shall review and comment within five (5) working days of receipt of any
subsequent revisions, said process continuing until, in the Government's reasonable
estimation, resubmission is not required. The Government's review and approval of
the CDs for a particular Stage is limited to the documents' conformance to the specific
requirements of this Lease and to the approved DID plans and specifications for that
Stage.

(c) - Inevery case, the Lessor shall incorporate the Government's review comments,
except to the extent that, in the Lessor's best professional judgment, those comments
do not conform to Applicable Laws or to best industry standards or practices. If the
Lessor does not incorporate a review comment, the Lessor shall provide a written
response to the Government, indicating why the Government reviewer's objection
and/or recommended course of action was not followed. Any increases in the design
costs for a particular Stage which result from a design change to a previously-
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approved design submission for that Stage, shall be reimbursed by the Government;
provided, however, the Government may require the Lessor to make value
engineering changes at its own cost if those changes are required due to inaccuracies
in the Cost Estimate or Budget for the previously-approved design submission.

(d) The Lessor shall prepare the proposed Project Schedule and shall assign task
durations in the context of an integrated project delivery per the requirements of this
Lease. The Government suggests, based on its past experience with projects of
similar scope, that appropriate durations for Lessor design activities should be as
follows: Program Verification and Space Analysis of entire Facility, sixty (60)
working days; Universal Plan, thirty (30) working days; Space Plans for a Stage
which includes Joint Use Space and of the first Stage of office space, fifty (50)
working days per Stage; Space Plans of typical office space, thirty (30) working days
per Stage; DIDs, sixty (60) working days per Stage; CDs, sixty (60) working days per
Stage; and CD Revisions, twenty (20) working days per Stage.

Throughout the design process, the Government shall cooperate with the Lessor and shall
provide, in a timely manner and in accordance with the accepted Project Schedule, all
information which may be reasonably required by the Lessor to produce each design
submission.

5.6.2. Design Workshop. After award of the Lease, the Lessor shall sponsor a design
workshop, which shall be a two to three day event led by design professionals and attended by
representatives of the USPTO, GSA and the Lessor (including, at a minimum, members of the
A/E Firm, Interior Architect, General Contractor and Developer). The Lessor shall provide
facilities for the workshop, an independent facilitator with a knowledge of design issues, and a
reporter who will document the proceedings and produce the final report. The Government
may, at its sole expense, invite a panel of prominent design professionals to participate in the
workshop, which may include practicing architects, educators, theorists, critics, writers, and
other individuals in design related fields. The purpose of the workshop is for the Government
and the Lessor to learn about current design issues and approaches which may be applicable to
the USPTO project, and for both to freely discuss their concerns and their responses to ideas
raised within the workshop. '

5.6.3. Program Verification and Space Analysis. The Government has provided the
Lessor with a printed copy of the POR which includes the number and size of spaces required
for the Joint Use Spaces, distributed spaces, office spaces and support spaces and shall
promptly provide a copy in electronic format. The POR includes adjacency requirements and
prototypical space layouts for standard office types and support spaces.

The Lessor shall conduct interviews with the USPTO as required to verify that the exact office
quantities and sizes are correct (the "Program Verification"). Based on the results of the
Program Verification, the Lessor has prepared a space analysis dated February 19, 2001
("Space Analysis") and accepted by the Government on March 1, 2001, which Space Analysis
is hereby incorporated by reference into this Lease. The Space Analysis shall include an

_ updated POR provided in an electronie format acceptable to the Government and coordinated
by the Lessor which shall include a listing of the quantity, size and adjacency requirements for
every space in the Facility. In addition, the Space Analysis shall include blocking and stacking

P
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drawings for the entire Facility. The Lessor shall produce blocking and stacking drawings
based on the Program Verification. When submitting the Space Analysis to the Government,
the Lessor shall also submit the Budget for the Fit-Out of the entire Facility.

5.6.4. Universal Plan. Within thirty (30) working days after completion of the Program
Verification and the Space Analysis process (including receipt and response to Government
comments), the Lessor shall develop and shall deliver to the Government for its review and
acceptance in accordance with Section 5.6.1, a universal plan (the "Universal Plan") and
narrative related thereto which will be used as the basis for the design of the office space. The
Universal Plan shall address placement of distributed spaces, uniformity of circulation patterns
and the relationship of workstations to their support spaces. The Universal Plan shall
accommodate layout variations from floor to floor, and shall facilitate the evolution of the
USPTO from a paper oriented to an automated environment. The Lessor shall refine the
Universal Plan after testing its validity during completion of Space Plans for the first Stage of
office space and shall submit the revised Universal Plan to the Government for Government
review and acceptance.

5.6.5. Space Plans. "Space Plans" are defined as fully dimensioned (i.e., drawn to scale)
drawings of the Leased Premises, or applicable portion thereof, which include basic
architectural information, including: wall types and locations, and door types and locations.
No specifications are required with Space Plans. The Lessor shall include a Cost Estimate
with the Space Plans for each Stage. The Space Plans for a particular Stage shall include the
most current Base Building information for that Stage to the extent it is required or necessary
in order to coordinate the Fit-Out design. '

5.6.6. Design Intent Documents. The Lessor shall incorporate all of the Government's
Space Plan comments for each particular Stage into the design intent documents for the Fit-
Out for that Stage or if a comment is not incorporated, shall respond in writing, as described in
Section 5.6.1. Design intent drawings and related documents ("DIDs") shall include all
appropriate drawings and related information, including but not limited to the following:

All interior plans

Interior wall/partition details

Interior finish plans, schedules and samples

Interior elevations

Typical casework and cabinetry details

Generic furniture plans for the typical office space; furniture, loose fixtures and

equipment location plans (inventory of Tenant's furniture and equipment shall be

supplied by the Government) for remainder of space

* Fit-Out toilet room layouts/details (architectural)

» Floor equipment room, elevators, stairwells, and wire closets location
(architectural)

e Food service equipment layout (architectural) (if applicable to the Stage in
question)

« Perspectives of Cafeteria seating area and serving area (if applicable to the Stage in
question)

* Perspectives of Fitness Center (if applicable to the Stage in question)

* Perspectives of Child Care Center (if applicable to the Stage in question)
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Perspectives of Public Search Facility (if applicable to the Stage in question)
Equipment schedules

Location of security devices and spaces

Fire alarm system manual pull stations and smoke detector locations
Voice/data/electric location plan (coordinated with generic furniture locations)
Reflected ceiling plans, including lighting fixture locations and switching controls
locations

« Identification of any tenant required mechanical, electrical or plumbing floor space
requirements.

For any information that cannot be incorporated onto the drawings, the Lessor shall provide
draft specifications and related catalog material which describe all building equipment,
characteristics and material requirements in sufficient detail to prepare the Cost Estimate
which shall accompany each DID submission. All DIDs shall include the most current Base
Building information to the extent it is required or necessary in order to coordinate the Fit-Out
design.

5.6.7. Construction Documents.

(a) The Lessor shall incorporate all of the Government's DID comments for a
particular Stage into the construction drawings, specifications, calculations and
related documents ("CDs") for the Fit-Out for that Stage, or if such comments are not
incorporated, shall respond in writing pursuant to Section 5.6.1. The CDs shall
include all building elements, including but not limited to, architectural, mechanical,
electrical, plumbing, fire safety, lighting, structural, and any other elements of the
work required to make the project complete. CDs shall also be annotated with all
applicable specifications. The resulting product shall reflect requirements which are
substantially the same as those approved at the DID submission for that Stage, and
shall incorporate neither extraneous additions nor deletions of requirements. The CDs
shall be of sufficient detail to obtain all necessary permits, to competitively bid the
applicable Stage and to construct such Stage.

(b) Final CDs shall be signed by, bear the seal of, and show the state certificate
number of the architect and/or engineer who prepared the document and/or is
responsible for its preparation. The seal shall include any additional information
required by the governing jurisdiction.

(¢) The Government shall have those rights of review, acceptance and rejection of
the CDs as are set forth above in Section 5.6.1. A refined Cost Estimate shall
accompany each CD submission, and shall reflect Government comments and
concerns to the Budget and to Cost Estimates from previous design submissions. The
CD:s for a particular Stage shall include the most current Base Building information to
the extent required or necessary in order for that Stage to coordinate the Fit-Out
design.

5.6.8. Cost Estimates. When the Lessor submits its proposed Space Analysis for thie
Government's review and acceptance in accordance with Section 5.6.1, the Lessor shall also
provide a budget (the "Budget") for all Fit-Out required under this Lease. The Budget shall be
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delineated on a Stage-by-Stage basis in accordance with the Lessor's proposed construction
and delivery schedule, and shall pro-rate the Fit-Out Allowance and the Above GSA-Standard
Fit-Out Sums among such Stages in such manner as the Lessor deems appropriate so as to
properly complete each such Stage in accordance with the requirements of this Lease. The
Lessor shall also provide a cost estimate ("Cost Estimate") for each Stage of the Fit-Out at
each of the Space Plan, DID and CD design submissions steps. The Budget and each Cost
Estimate shall be at a level of detail consistent with the submitted drawings, and each Cost
Estimate for DIDs and CDs shall be in 16-division CSI format. The Lessor shall estimate any
mechanical, electrical or plumbing costs which are required by architectural information
shown on a submission, although the specifics of the mechanical, electrical or plumbing design
may not be shown. The Cost Estimates shall be refined and improved through each successive
submission design step, to reflect the Lessor's prior experience and knowledge as well as the
Government's concerns regarding prior Cost Estimates. The Government may require the
Lessor to make value engineering changes in a design submission at the Lessor's own cost if
such changes to the current submission are required due to inaccuracies in the Cost Estimate or
Budget for the immediately preceding design submission for that Stage. Such Budgets and
Cost Estimates (and any revisions thereto) shall not constitute "Proposals for Adjustments" or
"Cost and Pricing Data" as such terms are understood pursuant to Article 1X.

Each Cost Estimate shall demonstrate the design conformance for that Stage to the pro-rated
amount of Fit-Out Allowance and Above GSA Standard Fit-Out Sums to be utilized for such
Stage, as said allocated amount is set forth in the Budget. The Lessor shall submit a cost
control report with each Cost Estimate if construction cost estimates exceed the allocable
portion of the Fit-Out Allowance and Above GSA Standard Fit-Out Sums, as set forth in the
Budget. This cost control report shall identify the components of the Cost Estimate which
caused the excess costs, shall provide a reconciliation of the current Cost Estimate with the
most recent previous estimate, and shall identify means, materials, assemblies or components
that could be designed or specified differently that would bring the estimated construction
costs within the Budget.

5.6.9. Schedule Updates. The Lessor shall update monthly the Project Schedule, which
updates shall be in electronic format such as Primavera® or similar scheduling software. The
monthly report to the Government shall set forth up-to-date and accurate progress data based
upon the Lessor’s best judgment, and shall be prepared by the Lessor in consultation with all
principal Project Team members and other consultants, contractors, construction managers and
suppliers. The monthly report shall also discuss any Project Schedule Milestones or task
completion which have been missed by the Lessor or the Government and shall describe all
actions which the Lessor shall take to regain the lost time attributable to the Lessor. These
monthly schedule updates are provided to the Government for informational purposes only;
they shall not constitute an amendment to the approved Project Schedule unless the CO
specifically agrees in writing to such amendment of the Project Schedule.

5.6.10. Final Pricing/Bidding. Upon completion of CDs for each Stage or for a combination
of Stages, as such combination may be approved by the Government taking into account both
cost and schedule concerns and upon Government acceptance of such CDs and the
Government's issuance of a written notice to Lessor to proceed with bidding the Fit-Out work
reflected in such CDs, the Lessor shall competitively bid such Fit-Out work to ensure that the
proposed scope of work as set forth in the approved CDs (the "Scope of Work") can be
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completed, in accordance with the requirements of this Lease, within that portion of the Fit- -
Out Allowance and Above GSA-Standard Fit-Out Sums allocated in the Budget to the
completion of that Stage or Stages. All bidding shall be concluded in accordance with those
timeframes set forth in the approved Project Schedule.

To ensure that the CO may accept a price based upon a competitive proposal, the following
minimum conditions shall be met:

(a) The fees for all contracting levels above the bidding party (Lessor and/or
general contractor and/or architect) shall be as set forth on Schedule 3.1, and if bid
below the level of the general contractor, the general contractor’s overhead and
general conditions shall be a single percentage markup equal to ten percent (10%) of
the cost of the work in question. The general contractor's general conditions shall
include, but not be limited to, those set forth on Schedule 5.6.10. It is the intent of the
Lessor and the Government that the general contractor's general conditions conform
to the general contractor's general conditions customarily found in the Washington,
D.C. area for work of similar size and complexity. The Government and Lessor
intend that subcontractor (i.e., 'bidding party’) general conditions will include
subcontractor costs for certain cost categories listed on Schedule 5.6.10 provided that
such subcontractor costs are customarily included as part of such subcontractors' costs
in the Washington, D.C. area for work of similar size and complexity (e.g., temporary
toilets are always a general contractor general conditions costs while small tools and
consumables can be both a general contractor and subcontractor general conditions
cost).

(b) The Scope of Work is clearly defined in the requests for proposals to each
competitor. No Base Building items are to be included.

(¢) A minimum of three (3) qualified contractors shall be invited to participate in
the competitive process, and each participant shall compete individually (no
collusion).

(d) At least five (5) working days prior to issuance of any request for proposal, the
* Lessor shall submit to the CO (i) a list of the solicited contractors, and (ii) a copy of
the request that is being sent to those contractors.

(¢) Bids shall be submitted on a lump-sum basis together with a breakdown of costs
using a 16-division CSI format and shall include such other information as shall be

reasonably required by the Lessor and/or Government.

()  The Government will be represented at the opening of the competitive bids,
which will be scheduled at a time agreeable to both the Lessor and the Government.

(g) Each submitted proposal shall be provided to the Government for its review.
The proposals shall be summarized in the form of a spreadsheet subdivided according
to the applicable Scope of Work. The Lessor is responsible for determining that the
requirements of the Scope of Work have been met. The CO reserves the right to form
a judgment as to whether the competitive proposals meet the Scope of Work (without
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incurring any responsibility or obligations based upon such determination), that the
price is reasonable, and that the contractor is qualified to perform the work.

The Lessor shall certify in writing to the Government that best efforts have been made to
obtain competitive pricing (within the above terms), and that the Lessor shall accept all
responsibility for all prices through direct or indirect contracts with the contractors. The
competitive proposals shall include the total price.

If the Lessor determines that a bidder meets the Scope of Work and is the lowest price
responsive bid or if the Lessor agrees that the cost to the Government will not exceed the
lowest price responsive bid if it selects other than the lowest price responsive bid, and if the
CO determines that there is adequate competition, then the CO can issue an award for the
subject work and the Lessor shall proceed with the selected bidder. If the CO determines, in
his sole discretion, that adequate competition did not exist, the Government may require the
Lessor to rebid the subject work. For minor items or for changes to the Scope of Work, as
agreed to by the CO, the price does not need to be competitively bid; in such case, a price will
be negotiated by the Lessor and the Government, and said price shall bé subject to
Government cost and pricing policies in effect at the time of submission.

5.6.11. Unit Costs. The Lessor shall bid, compile and submit as a component of the
competitive proposal, unit costs for certain Fit-Out items mutually agreed to in writing by the
Lessor and the Government. Such submissions shall be made after the conclusion of bidding
of each Stage or a combination of Stages (as such combination may be accepted by the
Government) and shall be based upon unit prices provided by the accepted bidder plus
applicable markup percentages for the general contractor, if applicable, and the architect and
Lessor, as such percentages are reflected on Schedule 3.1. These unit costs shall be inclusive
of labor, material, overhead, profit, architectural/engineering and other design fees,
construction administration costs, and all other costs associated with furnishing and installing
the product completely to comply with the manufacturer's recommendation for installation and
operation and to conform to Applicable Laws and to the best industry standards. These unit
costs, upon acceptance by the Government, shall be used to make adjustments to the settled
price of a particular Stage or group of Stages should changes in scope occur before Substantial
Completion of the last portion of space in that particular Stage or group of Stages.

5.6.12. Drawing Format. Drawing levels of detail and quality of representation shall adhere
to guidelines within the latest edition of Architectural Graphics Standards. All original
drawings shall be of consistent size, at least 30" x 42", each sheet offering a title block, north
arrow(s), key plan(s) and graphic scale(s). Two-line representation is required for pipes,
ductwork, and equipment which is over one foot finished width. Minimum lettering height
shall be 1/8". Floor plans and elevations shall be at least 1/8" = 1'-0" scale, unless otherwise
approved. Floor plans and sections/elevations of mechanical/electrical equipment rooms, toilet
rooms, food service kitchen and all spaces involving rough-in utilities shall be scaled to not
less than 1/4" = 1'-0". All drawings shall be legible when reduced to half of the original size
and shall be suitable for microfilm reproduction.

The Lessor shall submit the Fit-Out Construction Documents and As-Built DraWings in
electronic format. These electronic drawings shall incorporate polygons/regions drawn to
ANSI/BOMA Z65.1 standards and shall include (i) polygon for floor rentable area, (ii)
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5.7.

polygon(s) for all core, building common and floor common areas, and (iii) polygon(s) around
an office, conference room or Special Use Space. These polygons will be used to attach
region records through the Aperture Space Management Module.

5.6.13. Specification/Calculation Format. All submissions in this Section 5.6 shall use
standard white bond paper or formatted sheets, 8-1/2" x 11" bound in snap action three-ring
notebooks, organized in a logical sequence, tabbed to each of the sixteen (16) CSI divisions.
Calculations shall be titled in each analysis clearly indicating subject/problem being studied,
applied references, assumptions, and analysis of answers.

5.6.14. Submission Procedures. Subject to the provisions of Section 5.4.8, for each
submission step described in this Section 5.6, the Lessor shall provide (as part of the Fit-Out if
such submission relates to Fit-Out) the Government with four (4) full size copies and fifteen
(15) half-sized copies of all drawings and nineteen (19) copies of all specifications and
calculations. This is in addition to those quantities the Lessor may require for coordination/use
outside the Government. Design submissions shall be made directly to the CO. Submissions
shall be made at those times set forth in the approved Project Schedule. Unless specifically
authorized by the CO on a case by case basis, no submissions may be handwrltten All
submissions shall be computer generated.

Tenant Fit-Out Construction/Inspection and Acceptance.

5.7.1. Notice To Proceed. Within five (5) working days after final acceptance of the CDs
for a particular Stage and the completion of competitive bidding for that Stage, the
Government shall issue a written "Notice To Proceed" to the Lessor.

5.7.2. Commencement of Work. Upon receipt of the Notice to Proceed for each Stage, the
Lessor shall promptly commence with the construction of the Fit-Out to complete the work for
that Stage in accordance with the approved Project Schedule.

5.7.3. Shop Drawings. Within ten (10) working days of final acceptance of the CDs for a
particular Stage, the Lessor shall submit to the Government a list showing all potential shop
drawings for such Stage. The Government shall review such list and shall identify a selective
list of drawings and items to review. Shop drawing/product data submissions ("Shop Drawing
Submissions") to the Government shall be after review and approval by the Lessor's designer
of record. The Lessor shall promptly submit to the Government all such identified shop
drawings and product data submissions (e.g., catalog cuts). Shop Drawing Submissions shall
be made to the CO and shall include one (1) reproducible copy and six (6) prints of all
materials.

The Government shall be allowed ten (10) working days from date of receipt to review these
Shop Drawing Submissions. Should Shop Drawing Submissions and/or product changes take
place after initial Government review, the Lessor shall resubmit the altered material and the
Government shall be allowed an additional ten (10) working days from the date of receipt to
review these revised materials.

5.7.4. Progress Reports. Throughout the design, construction and initial occupancy of the
entire Leased Premises, the Lessor shall submit to the CO written progress reports at intervals
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of ten (10) working days. The reports shall include the current status of the Project Schedule,
the percentage of work completed by Stage and trade, and a statement of expected completion.
The Lessor shall conduct meetings every other week to brief Government personnel and/or
Government contractors regarding the progress of design and construction of the Leased
Premises. Such meetings shall be held at a location to be designated by the Government.
Accurate meeting minutes, prepared by the Lessor and presented to the Government within
five (5) working days of such meeting, shall satisfy the requirements of this paragraph to
provide progress reports.

5.7.5. Record Drawings. The Lessor shall maintain two copies of record drawings
("Record Drawings"), representing a clear, marked-up version of black or blue line CDs,
reflecting change orders and actual installations and conditions. Notations on Record
Drawings shall be made in red pencil or other color corresponding to different changes or
categories of work. Marked-up drawings shall always be maintained at the Lessor's
construction office, available for Government review. Record Drawings shall note related
change-order designations (numbers) on impacted work. When Shop Drawing Submissions
indicate significant variations over design drawings, Shop Drawing Submissions may be
incorporated as part of Record Drawings. All notations shall be dated and initialed.

5.7.6. Inspections and Tests. The Lessor shall perform inspections and tests as required by
Applicable Law and the accepted quality control plan (part of the Development Plan) to assure
construction quality and adherence to construction requirements. Tests shall be performed by
independent testing organizations, reasonably acceptable to the Government, throughout the
construction process, including: before construction start, during construction, and at final
construction completion. The Lessor shall notify the Government regarding the schedule of
inspections and tests, and the Government shall have the right to monitor said inspections and
tests.

5.7.7. Governmental Inspections. Periodic "quantity" inspections may be conducted by
the Government to support progress payments and/or application of unit price work activities.
In addition, subject to the restrictions set forth above in Section 5.3, the Government may
conduct periodic overview inspections of the construction to review compliance with the Lease
requirements and the final CDs. The Government shall have the right to inspect all Fit-Out
construction (open walls, ceilings, floor, etc.) prior to final closure and concealment of such
Fit-Out.

5.7.8. Substantial Completion. No earlier than five (5) working days prior to substantial
completion of each Stage of construction, the Lessor shall issue a written notice to inspect to
the Government. Upon receipt of such notice, the Government shall have fifteen (15) working
days to inspect and to either accept or reject the subject space. In no event shall the
Government be requi'red to inspect more than one Stage in any ten (10) workin'g days. The
Government will only " accep " a Stage (each such action being deemed an "acceptance" under
this Article V and other provisions of this Lease) upon (a) the Substantial Completion of such
space, subject to the later completion of Punchlist Items, and (b) the delivery of a certificate of
occupancy, as described below. As a precondition to acceptance of any Stage or any pomon
thereof, Lessor shall ensure that the temporary/permanent Computer Facility(s), and all main
communication vault(s), MDF rooms, switch rooms and communications rooms within such
Stage (collectively, the "Computer/Communications Areas") shall be substantially complete to
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the point where the Government can access all of such Computer/Communications Areas for
at least ninety (90) days prior to acceptance of such Stage to begin installation and testing of
its equipment and cabling for its telecommunications and data services. Acceptance of a Stage
shall be confirmed in writing by the CO or COR either by letter or by completion and
execution of GSA Form 1204, "Conditional Survey Report,” for the Stage or area in question.
Space which is not substantially complete will not be accepted by the Government. Should the
Government reject the space as not substantially complete as defined herein, the Lessor shall
immediately undertake remedial action, and when ready shall issue a subsequent notice to
inspect to the Government. Before the Government will accept space, the Lessor shall provide
to the CO a copy of either a temporary, conditional or final certificate of occupancy for such
space. If Lessor provides a temporary or conditional certificate of occupancy, Lessor shall
take all steps necessary to maintain such temporary or conditional certificate of occupancy in
force until a final certificate of occupancy is obtained and shall promptly take all steps required
or necessary to obtain a final certificate of occupancy for the portion of the Leased Space in
question, not including, however, any work of Tenant that must be completed for that
particular space to obtain a final certificate of occupancy. The Lessor shall complete all
Punchlist Items within twenty (20) working days after receiving the punch list from the
Government; provided, however, the Lessor may have a longer time period to correct those
Punchlist Items which are inherently incapable of being corrected within twenty (20) working
days so long as the Lessor continues to diligently use its best efforts to complete such items
and in any event completes such items within an additional 40 working days. If the Lessor
fails to complete the corrections to all Punchlist Items in the time periods above, then the
Government shall be allowed to correct such Punchlist Items, and shall be entitled to a credit
toward the Service Agreement Rent portion of its next rental payments under this Lease equal
to one hundred fifteen percent (115%) of the Government's cost of performing such corrective
work.

5.7.9. Commencement. The term of this Lease and the payment of the Rent reserved
hereunder for the entire Leased Premises shall commence 978 days after the Financial Closing
(the "Commencement Date"). The Commencement Date shall be confirmed by a
Supplemental Lease Agreement to be executed by the Lessor and the Government concurrent
with the Financial Closing and shall not be subject to any condition subsequent, iricluding, but
not limited to the completion or availability of all or any portion of the Leased Premises for
Government use and occupancy. The Commencement Date will become the Lease
anniversary date for all purposes of this Lease, including for the purpose of operating cost
adjustments. The first "Lease year" shall be the 365-day period beginning on the
Commencement Date.

5.7.10. Building Acceptance/Composite Acceptance Date. The "Building Acceptance
Date" for a particular Building shall mean the composite weighted average of the dates of
space acceptances made by the Government in a particular Building (if more than one), or the
acceptance date of such Stage if delivered as a single Building, as indicated in the
Government's written acceptance of each Stage or of portions of each Stage. The Contracting
Officer shall compute, subject to the reasonable approval of Lessor, the composite weighted
average by taking into account the date of space acceptance by the Government and the
percentage of space delivered in a particular Building relative to the total space in such
Building. However, if a Government Delay occurs in a given Stage, then the acceptance date
used to compute the composite weighted average shall be the same number of days earlier than
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the actual acceptance date as the number of days of Government Delay. Additionally, if
Lessor Delay occurs in a given Stage, then the date used to compute the composite weighted
average will be the actual acceptance date.

Upon the Government's acceptance of the last Stage, all Building Acceptance Dates shall be
blended into a composite weighted average (the "Composite Acceptance Date") which shall be
computed by taking into account the date of space acceptance by the Government and the
percentage of space delivered as of each Building Acceptance Date relative to the total space
leased by the Government. '

5.7.11. Project Delay/Project Savings/Rent-Free Extension. In the event the Composite
Acceptance Date occurs before the Commencement Date, the Government shall not have any
liability for, and shall not be required to pay, any Rent, notwithstanding its acceptance and
occupancy of all or a portion of the Leased Premises, until the Commencement Date. In the
event the Composite Acceptance Date occurs after the Commencement Date, the same shall
constitute "Project Delay." In the event of Project Delay, the Government shall be entitled to:
(i) access and use the “stand-by funding” escrow to be established by the Lessor as provided in
Section 5.1.1; (ii) collect and use any liquidated damages payable by Turner under the Turner
Contract and/or from any bonds or insurance related thereto; (iii) access and use any remaining
funds in the capitalized interest/interest reserve line item of the Project Budget as of the
Commencement Date (including any sums transferred from such line item in anticipation of
the Commencement Date so as to avoid application of this clause); and (iv) apply any "Project
Savings" (as defined herein), to reimburse the Government for all Rent paid for the period of
such Project Delay (but in no event shall the Government be entitled to:more than a 100%
reimbursement for the Rent it pays for the period of Project Delay). The Government shall be
entitled to such reimbursement of Rent before Lessor is entitled to repayment of any of its
equity expenditures, as further set forth in this Section below. Lessor agrees to cooperate with
the Government in its exercise of the rights described in the preceding sentence. If the Project
Delay exceeds forty-five (45) days and if requested by the Government, Lessor agrees to use
its best efforts to seek a supplemental bond offering that would reimburse the Government for
its additional Rent payments during such Project Delay period, which supplemental bond
offering shall be repaid over the Initial Term through an increase in Base Rent hereunder, all
subject to then-current market conditions and the cooperation and approval of Lessor and
Government, in each case not to be unreasonably withheld, conditioned or delayed.

If the rights provided in the foregoing paragraph are insufficient to reimburse the Government
for any rental payment obligations during the period of any Project Delay, the Lessor agrees to
extend the term of this Lease on a rent free basis, subject to the limitations set forth below in
this paragraph, following the end of the Lease Term including any Extension Term(s)
exercised by the Government. Lessor agrees that for each day (or portion thereof) of Base
Rent that the Government pays during any Project Delay (and for which the Government has
not otherwise been reimbursed in cash), this Lease shall be extended for 4 days (or portion
thereof); provided, that, the foregoing shall only be applicable in the event that either (a) the
Government exercises any of its Extension Options under this Lease such that the Lease Term
is extended for a total period of not less than ten (10) years, in which case the rent-free
extension period shall become effective at the end of such Extension Term, or (b) the entirety
of the Project Financing is retired prior to the conclusion of the Lease Term (as such Lease
Term may be extended pursuant to this Lease). During any rent-free extension time period,
the Government shall be responsible only for the payment of the Service Agreement Rent and

LEASE NO. GS-11B-LVA80671 Page 64 of 198




that portion of the Base Rent required to pay real estate taxes and property management fees,
and no other rental whatsoever. Lessor shall have the right, in lieu of providing a rent-free
extension of this Lease as set forth above, to pay the Government in cash the amount of the
Base Rent corresponding to the period of the rent-free extension of this Lease to which the
Government would otherwise be entitled. The Lessor and the Government shall execute a
Supplemental Lease Agreement to evidence any rent-free extension of the Lease Term as is
described in this paragraph.

If following final completion and Government acceptance of the Facility (including the
townhouses) and the payment of all costs associated with the acquisition of the Site and the
design, development, construction, financing and delivery of the Facility and Leased Premises
for the Government's use and occupancy, including any reimbursement to the Government of
Base Rent paid for any period of Project Delay as provided above, the repayment of all
amounts funded by the Lessor (including its initial $15 million equity contribution provided
for in Section 5.1.1(a) (the "Minimum Initial Equity Requirement") and subsequent cash
equity expenditures by Lessor in connection with the design and construction of the Facility)
and the funding of all reserves required by Lessor's Lender, but excluding optional
redemptions of the bonds in connection with Lessor's financing, there are any unspent
contingency funds or other remaining funds from the Financial Closing, including all interest
thereon (such positive amounts being the "Project Savings"), then the Lessor and the
Government shall promptly share all such amounts equally (i.e., 50 —50). With respect to
reserves or escrows required by the seller of the Site to Lessor or by Lessor's Lender pursuant
to the Project Financing Documents (excluding the Service Reserve Account, but specifically
including, without limitation, the Working Capital Account and the Capital Reserve Account,
as defined in the Project Financing Documents), at such time as all or a portion of each such
reserve or escrow becomes available under the Project Financing Documents for distribution
to Lessor, such reserve funds shall be distributed as follows: (i) first, to Lessor to repay any
equity contributions by Lessor over the Minimum Initial Equity Requirement, (ii) second, to
the Government up to $20 million to the extent such $20 million has not previously been paid
pursuant to Section 5.1.1(a), (iii) third, to Lessor up to $15 million to repay the Lessor for its
Minimum Initial Equity Requirement, and (iv) fourth, to Lessor and the Government in equal
amounts (i.e., 50-50). In no event shall any line item in the Project Budget payable to Lessor
or any affiliate of Lessor be increased from the original amount included in the Project Budget
as of the date hereof until after the calculation of Project Savings has been made and agreed to
by the Government. The calculation of Project Savings shall not be affected by any changes
made to the general scope of this Lease in accordance with Section 9.27 below.

From time to time, as requested by the Government, and in any event within ninety (90) days
after Government acceptance of the final portion of the Facility, Lessor shall deliver to the
Government a certification in the form of Schedule 5.7.11 attached hereto (the "Certification"),
which certification shall, among other things: include Lessor's calculation of Project Savings
and an accounting of Lessot's equity, including any amounts previously held in the reserves or
escrows as described in this Section 5.7.11 above and subsequently released to Lessor; include
a statement confirming that no change orders under the Turner Contract have been made for
design-related matters unless such change order was expressly approved in writing by the
Government; attach a copy of the certification from Turner described in Section 5.1.1(1) above;
and calculate the amount of any reimbursement owed to the Government in accordance with
the provisions of this Section 5.7.11. After receipt of the Certification, the Government shall
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5.8.

have sixty (60) days to review the information set forth therein, as well as such additional
invoices, receipts and other back-up information as may be requested by the Government,
which Lessor agrees to provide when it submits the Certification as well as promptly following
any subsequent Government request. Any dispute as to the amount of the Project Savmgs
shall be addressed in accordance with Section 9.29 below.

5.7.12. Delay. Should either the Government or the Lessor fail to discharge their
responsibilities as defined in this Lease by the Schedule Milestones established in the
approved Project Schedule, such shall constitute "Delay."” Delay caused by either party may be
offset by the early completion of that party's other responsibilities within the Project Schedule
for that particular Stage. The absolute value of the number of days of Government delay (Gd)
minus the number of days of Lessor delay (Ld) shall equal the total number of days of "Delay”
(D) in a given Stage (Gd-Ld=D). Delay shall be attributed to the party having caused the
greatest number of days of Delay in such Stage and shall be termed either "Lessor Delay" or

"Government Delay" as appropriate.

Occupancy/General Provisions.

5.8.1. HVAC System Retesting. Within twenty (20) working days after occupancy of each
Stage, the Government may require the Lessor to retest the HVAC system in up to ten percent
(10%) of the space in that Stage as designated by the Government. To the extent that if, for
any of such retested areas, the retest results deviate from the temperature and humidity
specifications set forth in this Lease, the Lessor shall perform all required system adjustments
and shall retest the entire zone in which the nonconforming space is located until the Lessor
certifies to the Government that all such specifications have been met.

5.8.2. Warranties and Guarantees. All equipment or material warranties and guarantees
shall begin on the applicable Commencement Date for a particular Building utilizing said
equipment or material. The Lessor shall combine copies of all warranties and guarantees, final
certifications and similar documents into binders and shall maintain and update said binders
for the Government throughout the Lease Term. Information shall be bound in three-ring
binders and fitted with tab sheets. All contents shall be legible, first generation photocopies or
prints of published material. Each binder shall be appropriately titled and provided with an
introduction and table of contents. The information shall be divided into sections
corresponding to CSI specification headings.

5.8.3. Manuals. The Lessor shall combine all shop drawings, finish samples, product
submission material and test reports into hard copy manuals and shall maintain and update the
same for the Government throughout the Lease Term. Manuals shall be bound in three-ring
binders and fitted with tab sheets. All contents shall be legible, first generation photocopies or
prints of published material. Each manual shall be appropriately titled and provided with an
introduction and table of contents. Should the Government establish that a manual does not
represent as-built conditions or materials, the manuals shall be corrected by the Lessor to the
satisfaction of the Government. The manuals shall be divided into sections corresponding to
CSI specification headings.

5.8.4. As-Built Drawings. The Lessor shall perform field measurements and Shop
Drawing Submission takeoffs as required to create accurate as-built drawings ("As-Built
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Drawings"). The as-built drawings shall be completed in the most current “AutoCad” version
acceptable to the Government. The Lessor shall provide to the Government such As-Built
Drawings with reasonable promptness (and in any event within one hundred eighty (180)
days) following the substantial completion of each Stage. The A/E will incorporate all
changes to the structure and systems that occur during the course of design and construction.
The completed As-Built Drawings shall be a true architectural and engineering representation
of the entire Facility.

5.8.5. Record Specifications. The Lessor shall maintain two (2) copies of the project's
design specifications updated to include all Government approved deviations and
modifications. Specification updates shall reference related Record Drawings and product
data, where applicable.

5.8.6. Shop Drawings/Product Data. The Lessor shall maintain two (2) copies of all
reviewed Shop Drawing Submissions, including required product certification and laboratory
test reports. Shop Drawing Submissions and product data updates shall reference related
change orders and associated Record Drawings and specifications.

5.8.7. Post Acceptance Alterations.

(a) Prior to acceptance of the final Stage (but not as a condition thereof), the Lessor
shall propose unit costs for certain Fit-Out items mutually agreed to in writing by the
Lessor and the Government, to govern all Government-requested alterations from and
after the Commencement Date. The parties agree to negotiate in good faith such unit
costs based upon then-prevailing market costs, and shall agree to a final unit costs
agreement (the "Unit Price Agreement") within six months after the Commencement
Date. Should the Lessor fail to negotiate prlcmg for the Unit Price Agreement in
good faith within such time period, the CO may issue a unilateral SLA for the Unit
Price Agreement.

(b) Negotiation of the Unit Price Agreement will include the negotiation of an .
annual escalation factor, to be established by reference to a standard Department of
Labor index, such as the construction cost index. The prices initially negotiated for
the Unit Price Agreement will be in effect for one year from the date of acceptance of
the Unit Price Agreement by the CO. For the following year, the negotiated
escalation factor will be applied to the initially negotiated costs and the resulting
prices will be in effect for that year. At the end of the second Lease year and the end
of each Lease year thereafter, a new escalation factor will be negotiated for the
following Lease year, or failing agreement, established by the CO pursuant to a
unilateral SLA.

(c) Atthe discretion of either the CO or the Lessor, any single Unit Price
Agreement item may be renegotiated on a case by case basis if the rate of cost for any
item (material and/or labor) greatly exceeds the escalation rate or is significantly less
than the escalation rate.

(d) Negotiation of the Unit Price Agreement will include neéotiation of an
acceleration fee. The acceleration fee will be used at the sole discretion of the CO or

INITIALS,
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COR when the alteration work is required to be completed in three (3) working days
or less. The Lessor will not be entitled to an acceleration fee for merely completing
alteration work in a timely manner.

(e) In certain instances where the cost of Government-requested alterations is
particularly high or the nature of such alterations is unique, the Lessor may be
requested by the Government to provide a price proposal for the alterations. Such
proposals will be submitted within fifteen (15) working days of the Government's
request and definition of the scope of work, which may include the Lessor's
production of drawings and specifications. Orders will be placed by issuance of a
GSA Form 276, Supplemental Lease Agreement, a GSA Form 300, Order for
Supplies or Services, or a tenant agency approved form. Sections 3.4.1 and 3.4.3
apply to orders for alterations. All orders are subject to the terms and conditions of
this Lease. To the extent applicable, all alterations shall also be accomplished in
accordance with the requirements of Sections 9.31 and 9.32.

(f)  Orders may be placed by the CO or COR. They may also be placed by
occupant agency officials when specifically authorized to do so in writing by the CO.
The CO will verify the authority and/or limitations of such authority of occupant
agency officials upon the Lessor's written request.

(g) Payments for alterations ordered by an occupant agency official will be made
directly by the occupant agency placing the order.

(h) As described more fully in Section 6.8.4, the Lessor has agreed to operate and
maintain all equipment installed by the Lessor pursuant to any post-acceptance
alterations requested by the Government. If these or any other post-acceptance
alterations requested by the Government result in an increase in the Lessor's
operations and maintenance costs, the Lessor shall submit a proposal, together with
all appropriate supporting cost materials, to increase the operating cost base and
Service Agreement Rent under this Lease, and the Government and the Lessor hereby
agree to reasonably negotiate the amount of any such increase and to reflect such
negotiated agreement in an SLA.

5.8.8. Government Contracted Work. During the process of design and construction, the
Lessor will, at no additional cost to the Government, make site and record access available to
the CO and his representative(s) for all purposes, provided, however, that said access does not
delay or materially impede the Lessor's performance under this Lease. The Lessor shall
reasonably permit the Government to perform work in Leased Premises prior to Substantial
Completion, provided, however, that said work does not delay or materially impede the
Lessor's performance under this Lease. The parties shall cooperate with each other in the
scheduling and coordination of work by the Government's direct contractors such as
communications installers (voice/data/security), raised floor installers, wire installers
(voice/data/security), security installers, fire system installers, IT infrastructure installers and
furniture vendors. The CO shall coordinate with the Lessor in order to minimize conflicts with
and disruptions to the general contractor and other contractors on site.
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5.8.9. Government Staging Area/Temporary Office. During the four (4) months prior to
delivery of the first Stage and thereafter until occupancy of the entire Leased Premises, the
Lessor shall provide, at no additional cost to the Government, 1,000 square feet of office space
equipped with power and telephone line service. The Government will equip and fund
furniture, phones, phone service and basic office machines for this area. Throughout the
construction period, the Lessor shall also provide, within a building at or near the Facility, a
lockable 1,500 - 2,000 square foot staging area for receipt of electronics, as well as parking
spaces for two (2) 48' storage trailers with access to each building's loading docks. While such
storage trailers shall have periodic access to such loading docks, the Government
acknowledges that the Lessor shall coordinate such access so as to permit other parties,
including the general contractor and other contractors to have access as they may reasonably
require.

5.8.10. Authorization of Changes. As set forth in Section 5.6.10(a), the Lessor fee, the
general contractor fee and the architectural/engineering fee set forth in Schedule 3.1 shall be
applied for all additive or deductive changes of scope to the Fit-Out at any time prior to
acceptance of the entire Leased Premises. All proposed changes and change orders shall be
accomplished in accordance with this Lease, including without limitation, Section 9.27 below.
If the Government requests deductive changes for which the Lessor has already performed
design and/or construction work, the Lessor shall be reimbursed by the Government for such
work. '

5.8.11. Building Systems Certification. Whenever requested prior to, or semi-annually
during, the Lease Term, the Lessor shall furnish, at no cost to the Government, a certification
by a registered professional engineer that each building and its systems, as designed or
constructed, as applicable, will satisfy or does satisfy, the requirements of this Lease.

5.8.12. Project Information. It shall be the sole responsibility of the Lessor to obtain all
information required to successfully complete each task described in this Atticle V, other than
the information provided by the Government. The Lessor shall undertake a program of
primary data collection in those areas where existing data does not exist, is not valid, or is not
sufficient to perform thorough analyses. In cases where the Lessor believes that available
information is inadequate or is of such poor quality that the integrity of the study conclusions
may be compromised, the Lessor shall substantiate its position and shali propose specific data
collection efforts which it believes are necessary.

5.8.13. Proprietary Information. The Lessor and its contractors, subcontractors and
consultants shall not disclose any information or data that is proprietary to the Government.
All such information or data is reserved exclusively for use between the Government and the
Lessor. When deemed appropriate, the Government may authorize the release of certain
information or data necessary for use by the Lessor or the Project Team in performance of
design or construction work, and in such cases specific written authorization shall be given in
advance. Such data so released shall not be further disseminated and shall not be considered
released into the public domain. The Lessor shall ensure that this Section 5.8.13 is included in
all tiers of contracts and subcontracts. The Lessor is required to develop and utilize
procedures for custody, use/handling, reproduction, preservation, storage, safeguarding, and
disposition of all documents and information of this nature. These procedures shall be
designed and carried out so that there is no unauthorized disclosure of such documents and
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information throughout the course of contract performance. In the event that performance of
any work under this Lease causes the Lessor to gain access to proprietary and/or confidential
information of other firms, the Lessor is required to immediately execute technology exchange
agreements with those firms, in order to protect the information from unauthorized uses. The
Lessor is required to refrain from using any such information for any purposes other than for
which it was furnished. The Lessor shall immediately provide the CO with a copy of any such
agreements, certified as true and complete by Lessor. This paragraph shall not limit the release
of "permit" copies of the CDs.

5.9. Labor Standards. The Lessor acknowledges that the following Federal Acquisition
Regulation clauses shall apply to work performed in preparation for occupancy and use of the Leased
“Premises by the Government:

52.222-4 Contract Work Hours and Safety Standards Act - Overtime Compensation
52.222-6 Davis-Bacon Act

52.222-7 Withholding of Funds

52.222-8 Payrolls and Basic Records

52.222-9 Apprentices and Trainees

52.222-10  Compliance with Copeland Act Requirements

52.222-11.  Subcontracts (Labor Standards) :

52.222-12  Contract Termination-Debarment

52.222-13  Compliance with Davis-Bacon and Related Act Regulations
52.222-14  Disputes Concerning Labor Standards

52.222-15  Certification of Eligibility

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK]
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ARTICLE V1
OPERATIONS AND MAINTENANCE MANAGEMENT

6.1. Overview. The Lessor's obligations include, without limitation, the obligation to repair and
replace all equipment (other than Government Equipment, as defined in Section 6.8.5) and systems
installed within the Facility, whether installed as part of the Base Building or pursuant to the Fit-Out
Allowance. The Lessor's obligations under this Lease also include the operations and maintenance of
all Joint Use Spaces in accordance with the then-current best industry standards applicable to each
such space, including the Public Search Facility, the Cafeteria, the Child Care Center, the Fitness
Center and the Computer Facility; provided, however, the Lessor's obligations for such Joint Use
Spaces shall not include any operational functions such as staffing the Public Search Facility,
administering fitness programs or child care services, preparing or delivering cafeteria food or
operation of the Government’s computer systems.

6.1.1. ~ Cost Adjustment. Service Agreement Rent was in part based upon the assumption
that typical office finishes (which shall be provided as part of the Fit-Out) are intended to
include carpet with a weight of twenty-eight (28) ounces per square yard, painted floor to
ceiling drywall partitions at a ratio of one linear foot of partition per each 8 square feet of
occupiable space, suspended acoustical ceiling with 2' by 2' tiles, solid core interior doors,
blinds on exterior windows, mechanical systems as described in Section 8.10 and as required
by Code, lighting as described in Section 8.11.5 and as required by Code, electrical outlets
consistent with the loads specified in Section 8.11.2 and as required by Code, life safety
systems for office occupancy and other items customarily associated with office space
construction. In addition, for maintenance and repair purposes, it is also intended that the Fit-
Out will include one hundred twenty (120) conference rooms and two hundred (200) pantry
alcoves. Half of the conference rooms shall be estimated at between 200 and 300 square feet
and half shall be estimated at between 400 and 500 square feet. All conference rooms are
intended to have supplemental cooling, ventilation and exhaust. Pantry alcoves shall be
estimated at between 50 and 100 square feet, with vinyl composition tile flooring,
supplemental exhaust, a length of base cabinets, counter and wall cabinets, a sink with
disposal, a microwave oven and a refrigerator. After the completion of the Fit-Out design, the
Government and the Lessor shall evaluate the extent to which the actual Fit-Out differs from
the standard Fit-Out described above. The Government shall make an equitable adjustment to
the Service Agreement Rent and operating cost base in the event that such difference increases
or decreases the scope of the Lessor's operations and maintenance obligations and insurance
obligations. The Government and the Lessor shall execute a supplemental lease agreement
which quantifies this adjustment, and which also lists all Government Equipment, for which

the Lessor has no operations and maintenance responsibility.

6.2. Operations and Maintenance Plan. At least sixty (60) working days prior to scheduled
Government occupancy of the first increment of the Leased Premises, the Lessor shall provide to the
Government the O&M Plan. As part of the O&M Plan, the Lessor shall provide the following:

6.2.1. Overview of O&M Plan. The Lessor shall provide an overview description of how
the Lessor plans to meet the daily operations and maintenance requirements of the Facility.
The Lessor shall describe the operational plans, management system, personnel capabilities
and quality contro] system that shall be used to provide for the operations and maintenance of
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the Facility. The narrative should address the term of the proposed contract with the O&M
Firm as well as any unusual terms and conditions in the proposed contract.

6.2.2. General Requirements of O&M Plan.

(@) The Lessor shall submit an O&M Plan which meets the requirements of Article
VI and other applicable provisions of this Lease, which demonstrates an effective
system for controlling day-to-day tenant requested work, which includes a
comprehensive system for estimating and scheduling periodic and routine work
assignments, and which demonstrates the ability to provide adequate resources for
those assignments. The plan shall specify the time frames in which the Lessor will
accomplish service calls for both routine and emergency services, and shall include an
effective and responsive system to provide action for emergencies during other than
Normal Working Hours (as defined in Section 6.4). The O&M Plan shall include a
plan for reporting building architectural/structural system and mechanical/electrical
system deficiencies or unique operations problems to the COR and for the repair of
such deficiencies. The O&M Plan shall include a plan for tagging and verifying
mechanical and electrical equipment inventory, and performing support services such
as water treatment and eddy current testing which are vital to the accomplishment of
the Preventive Maintenance ("PM") program. The-O&M Plan shall set forth the
methods which will be used to perform PM, including annual and monthly
components which delineate the required maintenance procedures and identify the
mechanical personnel needed to perform them. The O&M Plan shall demonstrate an
effective system for expediting subcontracts to eliminate emergency situations which
cannot be accomplished by on-site personnel. The O&M Plan shall demonstrate
acceptable methods for maintaining compliance with all provisions of the Clean Air
Act and all amendments thereto. The O&M Plan shall include a plan for
custodial/janitorial services, snow removal, waste management and recycling, pest
control, and landscape maintenance.

(b) The O&M Plan shall address, at a minimum, the following:

hours of operation

service calls and logs

operation requirements

preventative maintenance program
cupboard/attic stock

reimbursable repairs

tenant remodeling

accident prevention plan

o false alarms

e personnel clearances

* hazardous material inventory

e water treatment

 exterior and interior Jandscape maintenance
*  bird offal removal

o graffiti control

» parking lots, garages, ramps, driveways and sidewalks maintenance

® o & ¢ ¢ o o
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+ life safety/critical equipment maintenance
* elevator maintenance
» architectural/structural system maintenance
 electrical/mechanical system maintenance
» waste management and recycling
* pest control
* emergency generator and power
» inspections of fired and unfired pressure vessels
* inspections for uninterrupted power systems
* routine painting and replacements
» inspections of roof
* snow removal
* custodial program:

- glass surfaces

- metal surfaces .

- walls and wall coverings

- room cleaning

- restrooms

- water fountains

- shower stalls

- utility sinks

- executive space

- Fitness Center

- Child Care Center

- Health Unit

- Cafeteria

- other Joint Use Spaces

- hard floors

- resilient floors

- wood floors

- carpeting

- windows

- blinds

- draperies

6.2.3. O&M Team Identity and Qualifications. The O&M Plan shall identify individual
O&M Firm personnel. For the Facility Manager, On-Site Supervisors (as each such term is
defined in Section 6.6.1) and other key individuals associated with the O&M team, the Lessor
shall provide a description of each such person's qualifications for completing all O&M work,
together with resumes, training and licensing of all key staff to be assigned to the Facility and
a description of their roles. If the Lessor intends to hire additional staff, a precis of the skills
sought and a timetable for doing so shall be provided. The Lessor shall provide references for
all such key individuals. ' '

6.2.4. Organizational Plan. The O&M Plan shall include an organizational chart which
delineates the roles and responsibilities of corporate management, local management, the
proposed Facility Manager and On-Site Supervisors. The Plan shall provide for a sufficient
level of On-Site-Supervisors to effectively fulfill all operations and maintenance requirements
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of this Lease. For all positions, the Plan shall include the physical working location of staff
(including supervisors), and the correct title of each position. The Lessor shall submit a plan
identifying the decision-making authority of local management, and the crafts, skills, and
supervision available for the performance of work. The O&M Plan shall define the authority
available to local management concerning recruitment, disciplinary actions, purchasing,
subcontracting, staffing plans, work schedules, and contract administration.

6.2.5. Quality Control Plan. The O&M Plan shall clearly describe and demonstrate the
Lessor's proposed quality control plan by including an inspection procedure for all services
under this Lease, identifying proposed methods for detecting and correcting deficiencies, and
maintenance standards. The Lessor shall provide an effective plan for measuring customer
satisfaction with services rendered, and identify actions to improve services to unsatisfied
customers.

6.2.6. Work Schedules.

(a) The O&M Plan will include a plan for the scheduling of maintenance personnel,
Jjanitorial personnel, and other craft personnel that will be on-site and which will
cover all the services required during and after occupant work hours. The O&M Plan
will include a plan detailing how deliverables and reports will be prepared for
submittal and who will be responsible for tracking their completion. The O&M Plan
will include a comprehensive plan which demonstrates how the Lessor will prevent an
interruption of service to the building systems and tenants during emergency
situations which include inclement weather or any other adverse operational
conditions that may place additional burden on normal daily performance.

(b) The Lessor's plan for work scheduling shall include, as a minimum, the
following requirements:

hours of operation

contractor emergency plan.
reimbursable building operation services
emergency generator and power
janitorial services and support services
pest control log book

6.2.7. Subcontractor Plan. The O&M Plan shall reflect an efficient approach to
procurement, monitoring, and assurance of satisfactory performance of those services to be
subcontracted. It shall include the Lessor's plan to provide back-up subcontractors should any
subcontractor fail to perform. The Lessor shall identify methods that will be used to assure all
subcontractor personnel meet the license and experience requirements. The subcontracting
portion of the O&M Plan must include the requirements under Section 9.38.

6.2.8. Building Alterations Management. The O&M Plan shall describe how the Lessor
will manage and perform interior Fit-Out alterations requested after occupancy of each Stage.
The Lessor shall describe the level of services to be required of the Lessor to manage, design,
cost, bid and construct interior alterations on an ongoing basis for the Facility and the
proposed fees for such services.
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6.3. Term of O&M Services. The Lessor's operation and maintenance of the Facility, including,
without limitation, all responsibilities and services set forth in this Article VI, will be provided by the
Lessor throughout the entire Lease Term, including any potential Extension Term. The Government
shall have the option to terminate the services described herein, in whole or in part, in accordance
with Sections 9.26 and 9.27. As described in Section 2.7, the Government has the right, at its option,
to assume direct responsibility for providing any or all of these services at any time during the Lease
Term.

6.4. Hours of Operation.

6.4.1. Normal Working Hours. Normal operating hours ("Normal Working Hours") of all
portions of the Facility, other than the Joint Use Spaces listed below, shall be 6:00 a.m.
through 7:00 p.m., Monday through Friday, with the exception of federal holidays. Normal
Working Hours of the Computer Facility, main communication vaults, switch room, MDF
rooms, communications rooms and of the security command center shall be 24 hours per day,
seven (7) days per week, with no exception for federal or other holidays. Normal Working
Hours of the Fitness Center shall be 6:00 a.m. through 8:00 p.m., Monday through Friday,
with the exception of federal holidays. Normal Working Hours of the Training Facility shall
be 6:00 a.m. through 9:00 p.m., Monday through Friday and 8:00 a.m. through 1:00 p.m. on
Saturdays, with the exception of federal holidays. Normal Working Hours of the Public
Search Facility shall be 8:00 a.m. through 8:00 p.m., Monday through Friday and 8:00 a.m.
through 5:00 p.m. on Saturdays, with the exception of federal holidays. The Lessor shall
operate, maintain and repair all portions of the Facility, so that the Government may enjoy,
during all Normal Working Hours, the full functionality of the Facility in accordance with the
requirements of this Lease. The Lessor will also be responsible for any necessary operation of
equipment other than Government Equipment during non-Normal Working Hours in order to
prevent loss or damage to buildings or equipment other than Government Equipment. Staffing
may be required before or after the Normal Working Hours in order to ensure that all
temperature, humidity and other performance requirements set forth in Article VIII, including
those for the Computer Facility and other Joint Use Spaces, are fully satlsﬁed during every
minute of the Normal Working Hours.

6.4.2. Overtime Usage.

(a) The Government shall have access to the Leased Premises and other portions of
the Facility at all times, 24 hours per day, seven (7) days per week, including without
limitation, the use of elevators, toilets, lights, and business machmes, without
additional reimbursements to the Lessor.

(b) When heating or cooling is required for all or a portion of the Leased Premises
at times other than during Normal Working Hours, such services will be ordered
orally or in writing by the COR. When ordered, these additional building operation
services will be provided and reimbursed at the hourly rate set forth in Section 2.7.4
of this Lease. The specified overtime rate shall be inclusive of all Lessor personnel
costs to provide such overtime services, (except the costs of the one or more On-Site
Supervisors during all Extended Hours, as defined in Section 6.6.1, which are
included in the operating costs base), unless otherwise specifically approved in
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writing by the Government. The specified overtime rate shall exclude energy costs,
since these are paid directly by the Government. The Lessor represents that its
overtime rate set forth in Section 2.7.4 of this Lease is based on the Lessor’s
reasonably estimated cost of providing overtime services.

(c) When the cost of service is Five Thousand Dollars ($5,000) or less, the service
may be ordered orally. An invoice shall be submitted by the Lessor to the official
placing the order for certification and payment. Orders for services costing more than
Five Thousand Dollars ($5,000) will be placed using a Form 300, Order for Supplies
or Services. The Lease sections entitled "Prompt Payment™ (Section 3.4.1) and
"Invoice Requirements” (Section 3.4.3), apply to all orders for overtime services.

(d)  All orders for overtime services are subject to the terms and conditions of this
Lease. In the event of a conflict between an order and this Lease, this Lease shall
control.

6.4.3. Continuity of Operations.

(a) The Lessor fully recognizes that the services required by this Lease are vital to
the Government's mission, and that continuity of the services must be maintained by
the Lessor at the utmost proficiency without interruption. The Lessor must prepare
contingency plans in the event of a strike by its employees, contractors or
subcontractors. The Lessor shall be required to operate the Facility to the extent
practicable and in accordance with Applicable Law during all emergency situations,
including but not limited to, fires, accident and rescue operations, strikes, civil
disturbances, natural disasters and military contingency operations.

(b) Lessor Emergency Plan. The Government's Occupant Emergency Plan
("OEP") and Damage Control Plan ("DCP"), developed by the Government after
occupancy, shall be used by the Government during Facility emergencies. The Lessor
shall cooperate with the Government in the development of the OEP and DCP, and
the Lessor shall prepare a Lessor Emergency Plan ("EP") which will define the
Lessor's procedures and actions it will take to provide support to the Government's
OEP and DCP. Designated Lessor personnel, including the On-Site Supervisor, shall
be thoroughly familiar with the Government's OEP and DCP, and shall be trained by
the Lessor to fully understand their responsibilities relative to each emergency plan.
‘The Lessor's participation in emergency plans shall be mandatory during Facility-
related emergencies or natural disasters, regardless of the times of occurrence. The
Lessor's proposed EP shall be submitted to the CO within thirty (30) days after receipt
of the Government's OEP and DCP. The Lessor shall resubmit the EP until it is
accepted by the CO. The Lessor shall update and revise the EP when appropriate,
including when either the OEP and/or the DCP are revised by the Government. The
EP shall include, at a minimum, the following:

(1) The Lessor's procedures and actions to support the Government during
emergencies.
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(2) The name, address, telephone number and current position of each
employee of the Lessor or of a contractor or subcontractor that will participate
in the EP.

(3) The specific functions that each such employee will perform during
emergency situations.

(4) If temporary or subcontractor employees are to be used, identical
information to that described above shall be required for each such employee.

6.5. General Responsibilities.

6.5.1. Lessor. At all times during the Lease Term, the entire Facility and Common Areas,
including the Campus Green, shall be managed, operated and maintained, and services shall be
provided, in accordance with the highest and best standards for Class A office buildings in the
area in which the Facility is located, by a property management company satisfactory in all
respects to the Government. The Lessor agrees to use its best efforts to satisfy the foregoing
obligations. '

Without limiting the generality of the foregoing, the Lessor agrees that throughout the Lease
Term, the Lessor shall:

(8) Provide the safe, efficient, economical, and satisfactory operation, maintenance,
and repair of the Facility, including all Leased Premises.

(b) Provide all services required by this Lease in support of the Facility. This
includes managing, operating, protecting, maintaining, and repairing the Facility, as
well as providing engineering and technical support as required under this Article VI
or elsewhere in this Lease.

(c) Provide all needed supplies (initial supply as well as all replacement supplies),
' material, equipment, tools, vehicles, and services required to meet the Lessor's
responsibilities under this Section or elsewhere in this Lease.

(d) Provide Facility management and on-site supervision by a trained property
manager.

(¢) Maintain and repair all Lessor-owned electrical and other utility systems
equipment, together with all mechanical systems, necessary for the operation of the
Facility in accordance with this Lease, including elevators. Provide all temporary
electrical and other utilities during construction. Provide all non-energy utilities after
Substantial Completion.

()  Provide architectural and structural maintenance and repair for all buildings and
other improvements.

(g) Estimate, plan, schedule, budget, authorize, control and record all costs and
manpower required hereunder.
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(e) Pay for all repairs that result directly and solely from the willful misconduct of a
Government employee or a Government-hired contractor, as described in Section
6.8.5.

(f) Provide and pay for guard service as specified in Section 6.6.2(b) of this Lease.

(g) Identify one or more Contracting Officer Representatives (whether one or more,
the "COR") to assist the CO in discharging his responsibilities regarding operations
and maintenance of the Facility. The COR will promptly notify the Lessor of defects,
unsafe conditions or unsatisfactory performance of the Leased Premises or any other
portion of the Facility. The COR is not authorized to take any action on behalf of the
Government to amend, modify or deviate from the terms, conditions, requirements
and/or schedules set forth in this Article VI or to take any such actions regarding the
Lease; all authority as to such matters is reserved solely for the CO.

6.6. Special Requirements.
6.6.1, Lessor's Personnel.
(a) General

(1) The Lessor shall have in its employment at all times a sufficient number
of qualified employees to enable it to properly, safely, and economically
manage, operate, and maintain the Facility. In any event, during all Normal
Working Hours, there shall be located on-site a team of qualified personnel
capable of servicing and repairing mechanical, electrical and plumbing systems.
All employees (including supervisors), contractors and subcontractors shall
present a neat appearance and shall wear appropriate uniforms which shall
display both the contractor’s name and the individual's name.

(2)  All matters pertaining to the employment, supervision, compensation,
promotion, and discharge of employees, contractors and subcontractors are the
responsibility of the Lessor, who is, in all respects, their employer.

(3) Each employee, contractor and subcontractor of the Lessor shall be a
citizen of the United States or an alien who may lawfully work in the United
States.

(4) The CO may require that of any employee, contractor or subcontractor
who is identified as a potential threat to the health, safety, security, general well
being, or operational mission of the Facility or the Government not be
employed or used to provide services at the Facility.

(b) Supervision.
(1) General. The Lessor shall provide sufficient on-site supefvision to fulfill

the terms and conditions of this Lease. A Facility Manager or On-Site
Supervisor shall be available at all times while operations and maintenance
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(h) Provide necessary maintenance and repair of all Site Improvements, including
private access roads.

(i) Develop and maintain all operations and maintenance records.

() Develop and implement a safety program for the Lessor's personnel.

(k) Perform all work in a safe, timely manner in conformance with Applicable Law.
Display inspection certificates as appropriate and provide the Government with copies
of all inspection approvals, if requested.

()  Provide appropriate personnel to perform preventive maintenance functions,
maintenance and architectural repairs, miscellaneous work, and to respond to and take

cortective actions for service calls.

(m) Provide appropriate personnel to operate all building systems during both
Normal Working Hours and Extended Hours.

(n) Keep equipment rooms, machine rooms, storage rooms, janitorial rooms,
loading docks, parking lots and all other Base Building Spaces free of trash, debris
and unusable materials.

(o) Provide janitorial, recycling, trash removal, and pest control services for the
Facility.

(p) Provide security services for the Facility in accordance with Section 6.6.2
below.

(q) Remove all snow and ice from the Facility in accordance with best practices for
a Class A facility.

(r)  Provide landscaping and grounds maintenance for the Facility.

(s) Allow the CO, the COR or the COR's representatives to inspect and/or test any
part of the Facility, as deemed necessary or appropriate by the Government.

6.5.2. Government. The Government will:
(a) Pay for all energy costs as set forth in Section 2.7.
(b) Pay for all increases to Operating Costs in accordance with Section 2.7.

(c) Provide any services for which it has, at its option, elected to assume direct
responsibility in accordance with Section 2.7.

(d) Maintain all Government Equipment, as specified in Section 6.8.5.
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work is in progress to receive notices, reports, or requests from either the CO or
the COR. The Facility Manager and each On-Site Supervisor must be able to
fluently read, write, and speak English. Neither USPTO employees nor other
Government employees are authorized to exercise either direct or indirect
supervision over the Lessor's employees. The Lessor shall provide within its
Base Building Space, sufficient space to house the Facility Manager, each On-
Site Supervisor, and the remainder of the Lessor's workforce dedicated to
maintaining the Facility, together with all equipment necessary for ongoing
operations and maintenance activities and for the prompt correction of any
operational deficiencies.

(2) Contact After Normal Hours. After Normal Working Hours and
Extended Hours, the Facility Manager or the On-Site Supervisor(s) shall be
available at the site within one (1) hour of verbal notice from the Government.
The Lessor will notify in writing the CO or the COR of any change in the listing
of telephone numbers which the Government may use at any time to directly
contact the Facility Manager or On-Site Supervisors.

(3) Facility Manager. A "Facility Manager" is a person, designated in
writing by the Lessor, who has full authority to act for the Lessor on operations
and maintenance matters during the Lease Term, and who is authorized to
accept inspection reports and all other correspondence on behalf of the Lessor.
The Facility Manager should possess at least three (3) years of recent
responsible experience in managing the operation, maintenance and security of
buildings, building equipment and systems for projects of similar size, scope
and complexity. A detailed resume of the proposed Facility Manager, providing
copies of all current licenses and including references (names and telephone
numbers) from the prior five (5) years, shall be submitted to the CO or the COR
for written approval prior to assignment of the proposed Facility Manager to the
Facility. The Facility shall at all times have one, but no more than one, Facility
Manager. '

(4) On-Site Supervisory Employees. An "On-Site Supervisor" is a person
designated in writing by the Lessor, who has aythority to act for the Lessor on
all matters relating to the daily operation of the Facility. There shall be
sufficient On-Site Supervisors located within the Lessor's Base Building Space
at the site during all Normal Working Hours. In addition, from 7:00 p.m.
through 12:00 a.m. on every Monday through Friday (other than federal
holidays) and on every Saturday, Sunday and federal holiday from 8:00 a.m.
through 8:00 p.m. (collectively, the "Extended Hours") there shall also be at
least one On-Site Supervisor located within the Lessor's Base Building Space at
the Site. Each On-Site Supervisor shall present copies of current licenses, a list
of professional training experience, and references from all recent work
experience to the Government for approval.

(¢) Subcontractors. When contractors or subcontractors are empldyed, the Lessor
shall use qualified companies familiar with the equipment and systems in the Facility.
The Lessor shall assume full responsibility for the contractors' and subcontractors'

LEASE NO. GS-11B-LVA80671 Page 80 of 198




workmanship and activities. The Government reserves the right to disapprove the use
of any contractor or subcontractor.

(d) Security Concerns Regarding Employees and Contractors.

(1)  All of the Lessor's employees, contractors and subcontractors shall sign in
and out at the beginning and end of their shift on a log established for each
Building. The log shall be provided to the COR or his designee upon request.
Personnel shall carry with them at all times photo identification passes issued
by the Lessor, and shall present them to Government personnel upon request.

(2) The Government reserves the right to require the Lessor to submit
completed fingerprint charts and personal history statements for each employee
of the Lessor as well as employees of the Lessor's contractors or subcontractors
who will provide operating services of a continuing nature for the Facility. The
Government may also require this information for employees of the Lessor, his
contractors, or subcontractors who will be engaged to perform alterations or
emergency repairs.

(3) Ifrequired by the Government, the CO or COR will furnish the Lessor
with form FD-258, "Fingerprint Chart” and Form 176, "Statement of Personal
History" to be completed for each employee of the Lessor or of its contractors
or subcontractors and returned by the Lessor within ten (10) working days of
each such employee's first day of work. Based on the information furnished, the
Government reserves the right to conduct security checks of any such
employees. The CO or COR will advise the Lessor in writing if an employee is
found to be unsuitable or unfit for his assigned duties. Immediately following
such notice from the Government, such an employee shall be denied access to
the Facility and may no longer perform work on or in connection with the
Facility. If required by the Government, the Lessor will be required to provide
the same type of data found in such forms within ten (10) working days from
the addition of any new employee(s) to the work force of the Lessor or one of
the Lessor's contractors or subcontractors. In the event the Lessor's contractor
or subcontractor is subsequently replaced, the new contractor or subcontractor
shall not be required to submit another set of these forms for employees who
were previously cleared through this process while employed by the former
contractor or subcontractor. The CO or COR may require the Lessor to submit
Form FD-258 and Form 176 for every employee covered by this Section
6.6.1(d)(3) on a 3-year recurring cycle.

(4) The Lessor shall provide and maintain a drug-free environment and work
force, and shall demonstrate this to the Government with an implemented plan.

6.6.2. Security of the Facility.
(a) General. In accordance with the requirements of Section 8.13, the Lessor shall

provide security to deter unauthorized entry to, and loitering and disruptive acts in
and around, the Leased Premises and other portions of the Facility, and shall also

LEASE NO. GS-11B-LVA80671 Page 81 of 198




provide personnel to man the security command center and to register visitor arrival
and departures at each ground floor lobby of each Building. The Lessor shall provide
security to respond to intruder alarms, fire alarms, or other events which could
compromise the security of the Facility. The Lessor shall maintain and repair all
security systems, equipment and materials throughout the Lease Term required to be
provided by Lessor in accordance with Section 8.13 below.

(b) Guard Service. The Government shall provide, at its cost, guard service for
the Leased Premises and for those portions of the Facility used by the Government
and its visitors. Such security shall be coordinated with any additional guard service
and other security provided by the Lessor in order to satisfy the requirements of this
Lease.

(d) Security Operation Plan. The Lessor shall submit to the COR for written
approval at least thirty (30) working days prior to scheduled Government occupancy
of the first increment of Leased space, a security operation plan. The plan shall
contain the procedures to be followed under normal daily operations (including patrol
tour routes and access control events), as well as when the intruder detection system
or the fire alarm system is activated or other security concerns arise. The security
operation plan shall be resubmitted by the Lessor until it is approved in writing by the
COR.

6.6.3. Facility Coordination/Work Requirements. Building components may be cut,
drilled, altered, removed and replaced as necessary for the performance of all work specified in
this Article V1. Materials that are replaced shall match similar existing material. Material
remaining in place which is damaged or defaced by reasons of operations and maintenance
work shall be restored or replaced to a quality equal to its condition at the time of Lease
Commencement. Performance of all work, and delivery and storage of materials or equipment
shall be accomplished with a minimum of interference to Government operations and
personnel. Any deliveries involving prolonged use of any loading dock or building entrance
shall not cause interruption in any Government activities and shall be coordinated through the
COR prior to any such deliveries. The use of impact tools or powder-actuated tools will not be
permitted in or adjacent to Government-occupied spaces during Normal Working Hours after
the initial Fit-Out and occupancy of the entire Leased Premises. After such initial Fit-Out,
impact tools and powder-actuated tools may be used only during non-Normal Working Hours
and only upon the prior written permission of the COR except in the event of an emergency.
Burning or welding equipment may be used only with the prior written permission of the COR
except in the event of an emergency. Activities which generate noxious and objectionable
fumes will not be permitted in Government-occupied spaces during Normal Working Hours.

All operations and maintenance work shall be accomplished in a manner so that all
furnishings, fixtures, and equipment required to be moved in order for such work to
commence, shall be protected from scrapes and other damage and shall be returned to their
original locations following completion of all work. If, however, the work will render it
impossible to return all such furnishings, fixtures and equipment to their locations, the Lessor
shall notify the COR of such fact prior to beginning the work, and shall only commence the
work after the Lessor has received authorization to proceed from the COR, together with
instructions regarding the new designated locations for all displaced furnishings, fixtures and
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6.7.

equipment. Equipment, furnishings, fixtures and accessories damaged due to operation and
maintenance work shall be repaired or replaced to their original construction and finish by the
Lessor. The route of moving materials or equipment within each building and the pointof
delivery of these materials or equipment to each building shall be approved by the COR. The
Lessor shall repair, at its cost, all damage done by the movement of materials or equipment,
and the finished repaired surface shall match the original construction and finish. Debris from
work inside buildings shall be removed from the Facility daily except as approved by the
COR. The Leased Premises shall be left neat and clean after each Lessor workshift so that the
Government business may proceed on the next regular workday without interruption. Since
the Facility may be occupied during the performance of some of the Lessor's work required
hereunder, the Lessor shall coordinate his work with others using the premises, including the
Government and its contractors.

6.6.4. Lessor's Failure to Perform. If the Lessor fails to operate, repair or maintain any
portion of the Facility in accordance with the requirements of this Article VI or any other
applicable portions of this Lease, the Government may, as its exclusive remedy, take the
actions permitted by Section 9.16 hereof. :

HVAC Operations.

6.7.1. System Operation. From time to time, upon at least 24 hours advance notice, the
Government will notify the Lessor of the exact temperature and humidity, within that range
specified in Section 8.10.2 or otherwise specified for a Joint Use Space, that the Government
desires for a particular, identified portion of the Leased Premises, and the Lessor shall comply
with such instructions. If the Government determines that the temperature and/or humidity in
a portion of the Leased Premises (1) is not at that temperature and/or humidity specified by the
Government, or (2) if an exact temperature or humidity was not specified by the Government,
is not within the temperature or humidity ranges specified in Section 8.10.2 or otherwise
specified for a Joint Use Space, then, in either such case, the Lessor will respond (i) if during
Normal Working Hours, within one hour of receipt of the Government's verbal complaint, or
(ii) during non-Normal Working Hours, within a reasonable time (not to exceed four (4)
hours) following receipt of such verbal complaint. In either case, the Lessor shall commence
diagnostic and corrective measures and shall complete all corrective work within the
applicable timeframes set forth in Sections 6.8.1 and 6.8.2. The Lessor agrees to use its best
efforts to promptly complete all diagnostic and/or corrective work.

6.7.2. HVAC Water Treatment. The Lessor shall monitor each building's heating and
cooling water systems, including the condenser water, steam condensate, building heating
water, and chilled water systems. The Lessor shall provide equipment, chemicals, and services
(including application) to control cotrosion, scale, algae and slime in all air-conditioning
equipment and heating systems, as appropriate.

Within fifteen (15) days prior to scheduled occupancy of the first Stage, the Lessor shall
submit a comprehensive report to the COR on the initial water system conditions of each
building. This report shall include a current water system(s) analysis and the Lessor's
proposed water treatment program for each water system. The program shall include the
Lessor's procedures for treatment application and product data sheets for the proposed
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6.8.

chemicals. As conditions warrant, the Lessor shall submit supplemental reports to identify any
changes in the water treatment program.

Weekly, until acceptance of all portion of the Leased Premises, and semiannually thereafter,
the Lessor shall draw one (1) complete set of water samples and have the samples analyzed by
a qualified chemist. A copy of the water analysis report shall be maintained for inspection by
the COR monthly.

When requested by the COR, the Lessor shall draw water samples for each particular piece of
equipment or system(s) in operation (including the condensate system), notifying the COR
when the samples will be taken. The samples shall be analyzed by a qualified chemist, and a
report containing all pertinent information relative to the conditions found shall be maintained
for inspection by the COR.

Routine Maintenance and Repairs/Service Calls.

6.8.1. Service Call - General. A service call is a report by Government personnel of a
mechanical, electrical, plumbing, building system, architectural/structural malfunction or
related maintenance problem. The Lessor shall complete all necessary repairs resulting from a
service call within 24 hours from the time of the service call. When such repairs cannot be
completed within 24 hours, the Lessor shall immediately notify the COR, and the Lessor and
COR shall consult to jointly schedule a prompt and satisfactory completion of the repair item,
in accordance with best industry standards and practices. To the extent any necessary repairs
are not made within the agreed time period (or, if no such agreement was reached, within such
reasonable time period as is fixed by the COR), the Government may, at its option and in
addition to its other remedies under this Lease, perform all necessary repairs at its own
expense, and may offset the cost thereof against Service Agreement Rent. Service calls will
require response by the Lessor at other than Normal Working Hours when the COR has
reasonably determined that the service call is an Emergency Service Call. Since all service
calls are the Lessor's responsibility, no additional reimbursement will be provided for such
response.

6.8.2. Service Call Classifications.

(a) Emergency Service Calls. These service calls ("Emergency Service Calls")
consist of correcting failures that are hazards to any building or building occupants
including, but not limited to, a broken water pipe, an electrical power outage, an
electrical problem which may cause fire or shock, an inoperative passenger or service
elevator (with or without trapped passengers), a gas or oil leak, a cooling or heating
problem affecting the Computer Facility, the Child-Care Center or the Public Search
Facility, flooding, broken glass posing an immediate hazard, inoperable egress doors,
occupant lock-ins or lockouts, inoperative electrical circuits, and any other work
reasonably considered an emergency by the COR. The Lessor shall respond to
Emergency Service Calls within fifteen (15) minutes during Normal Working Hours
and Extended Hours and within one (1) hour at other times. The Lessor shall remain
on the job until the emergency has been relieved, and the necessary repairs shall be
completed within the time period set forth in Section 6.8.1.
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(b) Urgent Service Calls. These are service calls ("Urgent Service Calls") which
interrupt or adversely impact Government operations, and include, without limitation,
inoperative lighting or electrical outlets, room temperature complaints, a flush valve
which has been stuck open, and other conditions determined urgent by the COR. The
Lessor shall respond within two (2) hours during Normal Working Hours and
Extended Hours to Urgent Service Calls, and the necessary repairs shall be completed
within the time period set forth in Section 6.8.1. '

(¢) Routine Service Calls. These service calls ("Routine Service Calls") are any
service calls other than an Emergency Service Call or an Urgent Service Call. The
Lessor shall respond within four (4) hours during Normal Working Hours and
Extended Hours to Routine Service Calls, and the necessary repairs shall be
completed within the time period set forth in Section 6.8.1.

6.8.3. Service Call Log. The Lessor shall develop and implement an automated system to
record and track all service calls. The Lessor shali maintain the service call log in sufficient
detail to enable the COR, upon review, to determine whether services are completed in
accordance with Lease requirements. The Lessor shall submit his proposed service call system
format to the CO for written approval, which submission shall be at least thirty (30) days prior
to Government occupancy of the first increment of Leased space. . The Government shall have
the right to review all service call logs.

6.8.4. General Description of Routine Maintenance. The Lessor shall maintain the
Facility, including, all roads and parking areas, the Leased Premises, all Buildings and all
equipment (other than Government Equipment), fixtures, and appurtenances in good repair and
condition so that they are suitable in appearance and capable of supplying such heat, air
conditioning, light, ventilation, access and other necessary amenities to the Leased Premises,
without reasonably preventable or recurring disruption, as is required for the Government's
access to, occupancy, possession, use and enjoyment of the Leased Premises, as provided in
this Lease. Governmental authorities and/or utility companies are permitted to maintain
facilities and/or systems, if such facilities and/or systems are not subject to the Lessor's
control. The Lessor shall cooperate with such entities as required. In the case of failure or
insufficient performance by such entities, the Lessor shall deliberately pursue all reasonable
measures to correct such failure or insufficient performance. For the purpose of so
maintaining the Leased Premises, the Lessor may at reasonable times enter the Leased
Premises.

At the Government's request, the Lessor shall accomplish and shall be reimbursed for small
miscellaneous jobs authorized by the COR including, but not limited to, making door keys,
changing locks, changing signage, hanging pictures, maps and bulletin boards, and other
similar functions as directed orally or in writing by the COR. Miscellaneous work shall be
accomplished in the same time frame as Routine Service Calls, unless otherwise directed by
the COR.

The Lessor shall maintain throughout the Lease Term all mechanical, electrical (power and
lighting), plumbing and utility systems to a level of maintenance which will preserve each
system's unimpaired operating condition so as to meet or exceed the conditions and
performance requirements identified in Article VIII and elsewhere in this Lease, without
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6.9.

unusual interruption, disturbing noises, exposure to fire or safety hazards, uncomfortable
drafts, excessive air velocities, or unusual emissions of dirt. The Lessor's maintenance
responsibility includes the initial supply and the replacement of all stock, supplies, materials,
and equipment necessary for continued operation of the entire Facility. In addition, the
Lessor's repair and maintenance responsibility includes the repair and maintenance of all
equipment (other than Government Equipment) and systems installed pursuant to any post-
acceptance alterations requested by the Government (for which the Lessor may seek an
equitable adjustment if appropriate).

6.8.5. Government Repair Responsibilities. Notwithstanding anything herein to the
contrary, the Government shall be responsible for making all repairs which are the direct result
of, and result solely from, the willful misconduct of a Government employee or Government-
hired contractor. In addition, the Government is solely responsible for the operation,
maintenance and repair of any Government-owned equipment in the Leased Premises (the
"Government Equipment"), including but not limited to, modular or systems furniture,
computers, copiers, data equipment and wiring, mail-handling equipment, office machines,
and telecommunication equipment and wiring, as such Government Equipment shall be
mutually agreed upon in writing by the Lessor and the Government, or in the absence of
mutual agreement, unilaterally by the CO. The decision regarding whether a particular repair
is to be performed by the Government (since it is either (i) a repair to Government Equipment
or (ii) is necessary as the direct and sole result of the willful misconduct of a Government
employee or Government-hired contractor) or by the Lessor, shall be at the discretion of the
COR. In the event of dispute, the Lessor may appeal the COR's decision to the CO (and/or
pursue its rights under the Contract Disputes Act); however, the Lessor shall diligently
proceed with the performance of the repair, pending resolution of any dispute, claim, appeal,
or action relating to the dispute. :

If a particular repair is determined to be the Government's responsibility, the total dollar value
for the reimbursable repair will be determined by using an independent Government estimate.
Reimbursable repair work shall not be performed until the Lessor and the CO or COR have
reached price agreement; provided, however, even if no such price agreement has been
reached, for any such repairs which are deemed by the Government to be of an emergency
nature, the Lessor shall diligently proceed with any such necessary repairs as if they had been
requested pursuant to an Emergency Service Call. The Lessor shall submit detailed cost
breakdowns, when requested. These breakdowns shall include the labor hours by trade (or by
type of work to be performed on the project) and itemized listings of the supply and material
costs, plus overhead and profit markups. The Government reserves the right to furnish any or
all parts or materials for reimbursable repairs or to contract elsewhere.

Maintenance of Facility Equipment and Systems.

6.9.1. General. The equipment and systems to be operated, maintained and repaired by the
Lessor include all architectural, mechanical, electrical, plumbing, elevator, and Lessor-owned
utility systems which are installed in each Building in the Facility or are otherwise located
within the Site, including, but not limited to:

* roof systems and roof drainage
e air-conditioning equipment and systems
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» air-handling/distribution equipment and systems

» domestic water equipment and systems

» electrical equipment, lighting systems, switchgear, transformers and supervisory
systems

» heating equipment and systems

¢ HVAC system controls and monitoring equipment

» Lessor-owned sanitary sewage equipment and systems

» Lessor-owned storm drainage equipment and systems

o Lessor-owned underground utility systems

» elevator equipment and systems

¢ emergency generators, automatic transfer switching devices, and associated
equipment of EPS and ITEPS

» humidification systems

e energy management systems

+ fire extinguishers and sprinkler systems

* water treatment for mechanical systems

» security systems provided by the Lessor in accordance with Section 8.13 below

+ fire alarm systems

6.9.2. Uninterrupted Utilities. The Lessor is responsible for maintaining utility services to
the Leased Premises and other portions of the Facility at all times throughout the Lease Term,
except that the Lessor shall not be responsible for interruptions in electricity, heating or
cooling which result from the (i) Government's non-payment of costs for which it has direct
responsibility or (ii) which result from utility equipment not owned by the Lessor.

6.9.3. Maintenance/Repair Standards. The Lessor shall provide all management,
supervision, labor, materials, supplies, repair parts, tools and equipment necessary to maintain
and operate all Facility mechanical/utility systems, and shall plan, schedule, coordinate and
ensure the effective and economical operation, maintenance and repair of the Facility and its
systems. All mechanical, electrical, plumbing and utility systems shall be operated in a
manner that is compatible with then current GSA energy conservation guidelines, and shall be
maintained at an acceptable level throughout the Lease Term. An "acceptable level" of
maintenance is defined as the level of maintenance which will preserve the equipment in
unimpaired operating condition so that there will be no diminishment of the normal life
expectancy of the equipment. At a minimum, all Facility equipment (other than Government
Equipment) and systems shall be maintained in accordance with one of the following methods:
the manufacturer's recommendations; the best practices of the industry; or preventive
maintenance guidelines developed by the Lessor and approved by the COR. The Lessor shall
operate, service, maintain, and repair all Facility equipment and systems under warranty in
accordance with the manufacturer's warranty instructions. The Lessor is responsible for
performing scheduled and unscheduled maintenance and repairs to all such Facility equipment
and systems, as necessary, on a 24-hour a day, thrée hundred sixty-five (365) days per year
basis. On a daily basis, the Lessor shall report to the COR the status of any equipment or
systems not operating or that become nonoperational during the work day. Any system or
equipment, including elevators, not operational by the beginning of Normal Working Hours
shall be reported to the COR by 7:00 a.m. of that day. Security and fire alarm system
malfunctions shall be reported immediately to the COR as well as to the security command
center. The Lessor shall give the Government 24-hour advance notice for passenger or service
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6.10.

elevator service interruptions which are reasonably expected to exceed one and one-half (1-'%)
hours.

6.9.4. Completion of Repairs. All Facility equipment and systems shall be operated in an
energy-efficient manner in order to meet or exceed those minimum performance requirements
set forth in Article VIII for all such systems, and in any event, to ensure that the Government
enjoys fully functional, Class A occupiable space. All equipment and systems in need of
repairs or maintenance shall be repaired or maintained by the Lessor within that time period set
forth in Section 6.8.1. If such repairs are not made within such time period, the Government
may, as its exclusive remedy, take the actions permitted by Section 9.16 hereof.

6.9.5. Value Analysis. The Government reserves the right to require the Lessor to provide
a value analysis of replacement or repair options of a system, in whole or in part, when routine
maintenance or repairs of such system over a period of three (3) years exceeds Seventy-Five
Thousand Dollars ($75,000). The value analysis shall compare the proposed systems,
equipment, facilities, and supplies, for the purpose of achieving the required function at the
lowest long term overall cost, consistent with requirements for performance, including
reliability, maintainability, delivery and human factors. The Lessor shall submit the value
analysis to the COR for approval. When the approved value analysis covers a period beyond
the Lease Term and indicates that replacement is preferred over repairs, the CO may require
that the replacement be performed. Equitable compensation would be made to the Lessor.

Custodial Services/Miscellaneous.

6.10.1. Timing. Cleaning and trash/solid waste removal is to be typically performed after
Normal Working Hours. Special arrangements (which may include having security personnel
present during all cleanings) will be made with the COR for the following areas which must be
cleaned during Normal Working Hours for security reasons: the Computer Facility, switch
room, MDF rooms, the security command center, and the one, Government-designated, high-
security patent examining group located within the Leased Premises. Notwithstanding the
foregoing, if best industry practices applicable to a particular Joint Use Space (e.g., the Child
Care Center, the Public Search Facility, the Cafeteria, the Health Unit and the Fitness Center) -
require multiple cleanings and/or trash removal throughout the day, the Lessor shall perform
such services in accordance with such industry standards during Normal Working Hours, and
the Lessor shall use best efforts to minimize disruptions resulting therefrom.

6.10.2. Evaluation. The Lessor shall maintain the Leased Premises and all other portions of
the Facility, including exterior areas and Base Building Spaces, in a clean condition, and shall
provide the necessary cleaning supplies and equipment. The following schedule describes the
level of services intended. Performance will be based on the CO's evaluation of results, not
the frequency or method of performance.

6.10.3. Cleaning Schedule. At least fifteen (15) working days prior to the scheduled
Government occupancy of the first portion of the Leased Premises, the Lessor shall officially
submit to the COR a program and schedule for accomplishing the cleaning services specified
below. The plan shall describe the work to be accomplished and the frequency of performance
of each work item, including any special cleaning requirements required in order to meet best
industry standards for Joint Use Spaces. Within ten (10) working days following receipt of
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such program, the COR will review the program and officially notify the Lessor whether it is
approved or whether revisions are required. References to shampooing in the following
schedule shall require water extraction cleaning. Lessor shall not be required to move heavy
modular furniture or systems furniture to accomplish the following.

The Lessor shall:

(a) Periodically Throughout the Day (but at a minimum, at least twice daily):
Clean toilet/shower areas in the Fitness Center, clean all appropriate areas in the Child
Care Center, clean dining and kitchen areas in the Cafeteria, and clean other areas
within the Joint Use Spaces, in each case in accordance with best industry standards-
applicable to each such Joint Use Space. Disinfectants must be approved by the
Government. '

(b) Twice Daily: Replenish toilet supplies, clean toilet areas and empty trash as
needed.

(¢) Daily: Empty trash and recycling receptacles. Sweep entrances, lobbies and
corridors. Spot sweep all floors and spot vacuum all carpets. Clean drinking
fountains. Sweep and damp mop or scrub toilet rooms. Clean all toilet fixtures.
Dispose of all trash and garbage generated in or about each building. Wash inside
and outside of or steam clean cans used for collection of food remnants from snack
bars, vending machines and the Cafeteria. Wash interior and exterior of micrpwave
ovens. Spray buff resilient floors in all public corridors, entrances and lobbies. Clean
elevators. Remove carpet stains. Police sidewalks, parking areas and driveways.
Sweep loading dock areas and platforms. Vacuum carpets in high traffic areas such
as corridors and lobbies.

(d) Three Times Per Week: Sweep or vacuum stairs.

(e) Weekly: Dust horizontal surfaces that are readily available and visibly require
dusting. Damp mop and spray buff all resilient floors. Sweep sidewalks, parking
areas and driveways (weather permitting). Completely sweep and/or vacuum carpets.

() Every Two Weeks: Spray buff all floors in non-public corridors, entrances
and lobbies. Damp mop and spray buff all floors in office space and Joint Use
Spaces.

(g) Monthly: Thoroughly dust furniture and baseboards. Sweep storage space.
Spot clean all wall surfaces within 70" of the floor.

(h) Every Two Months: Damp wipe toilet wastepaper receptacles, stall partitions,
doors, window sills and frames. Shampoo entrance and elevator carpets.

(i) Three Times Per Year: Dust wall surfaces within 70" of the floor, vertical
surfaces and under surfaces. Polish metal and stone surfaces in lobbies. Wet mop or
scrub garages. Wash all interior and exterior windows and other glass surfaces.
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() Twice Per Year: Strip and apply four coats of finish to resilient floors in
public corridors, entrances and lobbies, the Cafeteria, the Public Search Facility, the
Child Care Center, the Fitness Center and other heavy traffic areas.

(k) Annually: Wash all window blinds and dust six (6) months from washing.
Vacuum or dust all surfaces in the building above 70" from the floor, including light
fixtures. Vacuum all drapes in place for those alternate years when such drapes are
not cleaned or washed. Strip and refinish floors in offices, Joint Use Spaces, and
non-public lobbies and corridors. Shampoo carpets in all public corridors and
lobbies. Clean balconies, ledges, courts, areaways and flat roofs.

() Every Two Years: Shampoo carpets in all offices, Joint Use Spaces and other
non-public areas. Dry clean or wash (as appropriate) all drapes.

(m) As Required: Properly maintain plants, lawns and other Site Improvements.
Promptly remove snow and ice from all building entrances, exterior walks, site
roadways, parking lots and garage entrances. Replace light bulbs, tubes, ballasts and
starters. Replace worn floor coverings (this includes removing and return of all
fumiture) as needed and in any event in accordance with that schedule set forth in
Section 6.12.2. Exterminate pests. Repaint parking space stripes in parking lots.

The Lessor shall remove and transport all solid waste to a processing facility for the purpose of
re-manufacturing or recycling to the extent commercially feasible. All solid waste not
transported to such a facility shall be disposed of only through a solid waste disposal facility
that has been certified by the appropriate agency of the Commonwealth of Virginia which is
responsible for solid waste management, or by the Environmental Protection Agency ("EPA").

6.10.4. Flag Display. The Lessor shall be responsible for flag display(s) on all workdays and
federal holidays. The Government will provide instructions when flags must be flown at half-
staff.

6.10.5. Snow/Ice Removal. The Lessor shall maintain all exterior areas of the Facility,
including but not limited to all roadways and parking areas, free of snow and ice and all
hazardous conditions due to the weather at entrances, steps, landings, sidewalks, vehicular
courts, parking areas and approaches within the Facility. Such snow and other hazardous
conditions are to be removed before Normal Working Hours, and continuously throughout the
day as needed. No snow or ice is to be dumped on or near trees, shrubbery, ground cover,
grass or flower bed areas. Chemicals and/or sand used shall not injure, damage or destroy
Government property. The Lessor shall furnish the COR with a list of telephone numbers
where either he or his authorized representatives can be contacted seven (7) days per week at
any hour of the day or night in order to perform such snow or ice removal. Local jurisdictions
are permitted to maintain roadways, if such roadways are not subject to Lessor's control. The
Lessor shall cooperate with the local jurisdiction as required. In the case of failure or
insufficient performance by the local jurisdiction, the Lessor shall deliberately pursue all
reasonable measures to correct such failure or insufficient performance.

6.10.6. Landscape. The Lessor shall properly maintain plants, lawns and all other
landscaping. Landscape maintenance is to be performed during the growing season on a
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weekly cycle and will consist of watering, mowing, raking, and policing all exterior areas to
keep them free of debris, leaves and grass clippings, and to maintain all such areas in a neat,
healthy and attractive manner. Pruning, weed control and fertilization are to be done on an as-
needed basis. In addition, dead or dying grasses, plants, shrubs or trees are to be replaced with
ones of the same type and size, to the extent commercially feasible. Performance will be based
on the CO's evaluation of results and not the frequency or the method of performance.

6.10.7. Pest Control. The Facility shall at all times be free of pests, bees, insects and
rodents. The Lessor shall utilize procedures that are safe to humans and the environment and
which are in compliance with Applicable Law. Programs for the control of all rodents, insects
and pests shall be continually in effect. There shall be no obvious signs of any infestations.

6.10.8. Key Control. The Lessor shall furnish reimbursable services for routine relocation of
lock-sets or tumblers, duplication of keys, opening doors in the event of lost keys, and
changing lock combinations. This refers only to doors for entrances into spaces; not furniture,
cabinets or safes. If keys are lost by Lessor employees, contractors or subcontractors, the
Lessor is responsible for changing or re-tumbling all affected locks and must immediately
provide the appropriate keys at its expense. In the event a master key in the Lessor's
possession is lost or duplicated, all locks and keys for that system will be replaced. All new
locks shall fit existing master key systems and be keyed to fit existing keys for the locks being
replaced. The On-Site Supervisor shall always have within ready availability at the Facility at
least one set of the master key and all other keys required to operate the Facility with the
exception of the keys maintained by the government and described in the following sentence.
The Government shall retain sole control of all keys to the main communication vault and all
communication rooms described in Article VIII, and the Government shall provide reasonable
access to the Lessor as needed in order for the Lessor to perform necessary repairs and
maintenance. The COR shall maintain all such Government Keys in a readily available
location.

6.11. Preventive Maintenance. The Lessor shall develop and implement a Preventive Maintenance
("PM") program to ensure proper operations and maintenance of all Facility equipment and systems.
The PM program shall include, but not be limited to, periodic inspection, testing, cleaning,
lubrication, adjustment, filter cleaning and replacement, and the furnishing of necessary parts and
repairs to keep equipment and systems in optimum operating condition. The PM program shall be
turned over to the Government, at no additional cost to the Government, at such time as the
Government may choose to exercise its option under Section 2.7 to assume responsibility for
preventive maintenance.

No later than thirty (30) days prior to the scheduled Government occupancy of the first increment of
Leased space, the Lessor shall submit to the COR a proposed PM program for equipment and
systems in the Building(s). The Lessor shall identify those items on which PM will be performed,
indicating both the PM frequency and description of work to be done on each item. The COR will
review the proposed PM program and return a copy to the Lessor within 30 working days of receipt,
indicating which PM procedures and schedules are reasonably acceptable. Unacceptable PM
procedures and schedules will be revised and resubmitted by the Lessor until accepted in writing by
the COR. If, once approved, the program later proves to be deficient or warrants revision due to
changed circumstances, the PM program shall be made available to the COR, at his discretion, for his
review and revision.
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The COR shall be given advance notification when maintenance or repair work is to be done which
requires equipment opening or dismantling or which may result in one or more of the Facility
performance requirements (e.g., electrical, temperature, security) not being satisfied during Normal
Working Hours. Such equipment includes, but is not limited to, generators, pumps, refrigeration
units, condensers, evaporators, hoist motors, motor generator sets, and such other equipment
determined to be critical by the COR. At its option, the Government may inspect such equipment
before, during, or after any work is performed.

The Lessor shall correct all deficiencies identified by the Government during PM inspections. The
Lessor shall maintain PM records for each piece of building equipment and all Facility systems. The
records shall reflect actual maintenance performed, the scheduled and actual completion dates, and if
any deficiencies were found. The Lessor shall maintain and update all PM history files monthly.
These files shall be made available to the COR upon his request. The PM history files shall identify
all repairs made to any mechanical equipment. The PM history files shall contain the date the repair
was completed, cost of all parts, number of hours the repair took to complete, and the equipment
serial number on which the repair was completed.

The Lessor's PM program shall include, but not be limited to, inspections and maintenance repairs of
the following systems:

¢ HVAC system

» electrical system

» roof system

* roof drainage systems

¢ site lighting

* irrigation systems

» exterior and interior signage and automated locator systems
+ loading dock and garage gas sensors for exhaust fan control
» fire command and control systems

» fire alarm system

* backflow preventers

e security command and control systems

* energy management system

e EPS and ITEPS

6.12. Architectural/Structural Maintenance and Repairs.

6.12.1. General. Except for repairs solely caused by the willful misconduct of a Government

employee or Government-hired contractor, the Lessor shall provide necessary labor,
equipment and materials to perform all architectural and structural maintenance and repair to

the Leased Premises and to all other portions of the Facility interior and exterior including, but

not limited to, exterior walls, roofing, roof drains, flashing, skylights, chimneys, ventilators
(and other items that pierce the roof), gutters, downspouts, expansion joints, splash blocks,
overhangs, exterior windows and doors, door-locks, hinges, sidewalks, driveways, snow

melting systems, roads, curbing, parking areas, patios and exterior stairways, interior walls and

wall coverings, floors and floor coverings, interior stairways, ceilings and ceiling tile, window
treatments, interior doors and windows and plumbing fixtures.
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The maintenance level shall assure that the Facility is free of missing components or defects
that could affect the safety, appearance, or intended use of the Facility or could prevent any
electrical, mechanical, plumbing, or structural system from functioning in accordance with its
design intent. The quality of the work shall ensure that repaired areas be fully compatible with
and match adjacent surfaces or equipment. All replacement items shall match existing items in
dimen